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INSTRUCTIGNTO PROPOSERS
(Request for ProposalSoutheast Connector Project
SECTION 1 INTRODUCTION AND BEAL PROVISIONS

1.1 Introduction

This Request for Proposal s, as may be amended fr
Transportation (ATxDOTO) , an agency of the State
AProposal 0 mopgosal ¢ @utifilede 1Go,nDXérsai cgtn ( A-BBdCAgreement o mp r i
(ADBAO) -Baunidl dDeAsgirgene me nt Gener al Conditions (ADBA
Mai ntenance Contract (ACME@O)Agreememits gdi CMAO] Gami
Agreement Gener al Conditions (ACMA Gener al Condi t
successful Proposal (ADB Contractor 0) thesSowhedst de s i ¢

Connector project, which consists of approximately 16.6 +ailles! dfmpoovements20 from Forest Hill Drive
to Park Springs Boulevard320 from20 to Brentwood Stair Road, and to US 287 from Bishop Street to Sublett

Roadt he AProjecto), as further described below. The
wi || be set forth in the DBC; whereas, the DB Con
in the CMC.

TxDOTisissung t he RFP to those Proposers shortlisted |

(AQS0) del onAmil5e2020ih respdnge@oQhe Request for Qualifications for the Project issued on
January 17,2028 amerdd (t he A RFQO0)

Proposers must comply with these Instructions to
the RFP. Proposers shall also take the Project goals i8estifiedlif3elow into consideration in drafting their
Proposals.

The RP requires each Proposer to be prepared to act as the DB Contractor for the Project if the Proposer is sel
to enter into the DBC and CMC.

All forms identified in this ITP are fdxiddit Dnless otherwise noted.
1.2 Request for Proposals
1.2.1 Documentsn the Request for Proposals

The RFP consists of the following documents, and any other documents that may be issued by Addendum, as
documents may be amended and supplemented:

(@) this ITP (including exhibits and forms);
(b) the DBC Documents;

(© the CMC Docuntgrand

(d) the Reference I nformation Documents (ARI Ds¢
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Refer to Section 1.3 of the DBA for a list of the DBC Documents, and Section 1.3 of the CMA for a list of the
Documents, and their respective order of precedence.

As described $ection 2,2he RIDs may be found on the secure file transfer and sharing site for the Project, whic
may be updated during the procurement if additional information becomes publicly available. The RIDs are inclt
the RFP for the purpose of providing inflormatib a t is in TxDOTO6s possessio
determined whether the RIDs are accurate, complete or pertinent, or of any value to Proposers; however, th
Contractor may rely on certain signed and sealed RIDs and other RIDs ExliegicBilibd DBA. Except to

the extent expressly set forth in Exbibié ®BA, the RIDs will not form a part of the contract between TxDOT and
the DB Contractor. Furthermore, TxDOT makes no representation, warranty or guarantee adeo, and shall n
responsible for, the accuracy, completeness, or pertinence of the RIDs, and, in addition, shall not be responsil
any conclusions drawn therefrom, except as provided fotBzHIBA3

1.2.2 Construction and Interpretation of this ITP
1.2.2.1 Definitionsand Acronyms
Refer t@xhibit Aereto for the meaning of various capitalized terms and acronyms used herein, and refer to Iten

of the DBA General Conditions or Item 1 of the CMA General Conditions, as applicable, faribesmeaning of
othercapitéized terms and acronyms used but not defined hEsdiibibrh this ITP.

1.2.2.2 References to this ITP
The words nhereino, ifiher ebyd, fhereof 0, Afheret oo
and not to any particulatiqroof it, provided that such references in a form or Exhibit to the ITP are references t
that specific form or Exhibit. Section references that are underlined are to either the body of the ITP or Exhibit in
they appear. Section references timat areerlined are to the portion of the RFP that is indicated in the reference.
A reference to a subsection or clause fHaboveo or
in which the reference appears.

1.2.2.3 Meaning of Including

Int his | TP, the word fAincludingodo (or iincluded or
considered to set forth an exhaustive list.

1.2.2.4 Meaning of Discretion
I n this | TP, the word fdi s ceandabsolatedisevatidnlof suckePepganct t
1.2.2.5 Notice, Approval, Etc., in Writing
Whenever the RFP Documents require or provide for any notice, approval, consent, acceptance, determin
decision, certificate, order, waiver, explanation, policy, arfdrenétemrihe same and any request therefore must
be in writing (unless otherwise waived in writing by the other Party).

1.2.2.6 Times

All times in this RFP are for local Central Time in Austin, Texas.
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1.3  Project Objectives
The following objectives havedsxetoped for the Project:

1 Improve overall mobility, operational effadersgibility, safety, and gemey response within the
Project area by providing additional capacity to meet current and future travel demands.

1 Minimize delays to the traveliblic and inconvenience to the surrounding communities while maximizing
safety in the corridor during construction.

9 Facilitate lorigrm congestion managenmahtelief in the corridor lmp@enodating the movement of
people and goods for multiple rmbtasel.

1 Improve connectivity within the Project area to adjacent parcels by inomedsingamsgrtation
facilities within the Project area.

1 Complete the Project on schedule, on budget and to the highest degree of quality possible.
14 GeneralPjoect Description and Scope of the DB Cont
1.4.1 General Project Description

The Projectconsists of the design, construction and maintermaoprexihately 16.6 miles oftalied
improvements t80d from Forest Hill Drive to Park Spoinigyard, te820 from20 to Brentwood Stair Road,
and to US 287 from Bishop Street to Sublett Road.

The Project components include the design and construction of the improvements, which are briefly summarized

1 For {20 from Forest Hill DrivBark Springs Boulevard: the construction of one additional general purpose
| ane ( fi GPRdneé ¢ollectdistribumrs, inaach direction; the reconstruction and realignment of
existing GPLs, frontage roads, U2Q&Mrchange, andamdofframps.

1 For 4820 from20 to Brentwood Stair Road: the construction of two additional GPLs, plus one additions
frontage road lane, in each direction¢timstreiction and realignment of existing GPLs, frontage roads, |
204820 interchange, SP/BBA0 interchange, US &0l interchange, andamd offamps.

1 For US 287 from Bishop Street to Sublett Road: one additional GPL in each direction; the reconstructior
realignment of existing GPLs, frontage roads;&28 &8&fchange, andao offamps.

In addition to design and construction of the improvements and related requirements, the DBC will require tf
Contractor to provide warranties for the work. Under the DBC, DB Contractor will provide a general warranty f
Project aomencing at Substantial Completion and ending one year after Final Acceptance

The CMC sets forth DB Contract or 6s-yearanpimenancedemc e ob
shall commence upon Final Acceptance. TxDOT will hate téreniigite the CMC, without financial penalty, at

the conclusion of the first year of the injti@fwe mai nt enance term, by provi di
notice of such termination. TXDOT will hold two addygamalghe@nexercisable by TxDOT in its discretion, to
require that the DB Contractor continue to perform capital maintenance on the Project. The exercise of one optic
not require TXDOT to exercise any further option.
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142 Scope of the DB Contractords Obligations

Te DB Contractordos obligations generally wil!/l i n
accordance with the requirements of the DBC Documents and provide capital maintenance for the Proje
accordance with the requiremenégs@i@G Documents.

A description of the Project scope is listed in Exhibit 1 to the DBA.
1.4.3 Project Environmental Status

The Environment al A's s e s s menSeptehiieE3A2090. TheoProjedt #ckievdela o | e
Finding of No Significantdnmipa ( A FONSI 0) . The f i nalAnaige@mnounoingtheE A i s
EA is currently under processing for publication after which the period for claims under federal law seeking jt
review of the EA will commence, all in accotd#2g&&\@d.C. § 139.

1.4.4 Status of Required ROW Acquisition

TxDOT is advancing right of way (ROW) acquisition prior to the Effective Date of the DBC. It is anticipated that «
parcels within the Schematic ROW will be acquired prior to contradttbzeappiapriate time, or as dictated

by the terms of the DBC, these parcels will be handed over to DB Contractor for completion of right of way acqt
including relocation assistance and demolition of improvements. ROW status is contained in the RID

DB Contractoros responsibilities wild@l include rig
With respect to any ROW to be acquired after execution of the DBC, TXDOT will be responsible for the cost to pu
any Schemati©RV and the DB Contractor will be responsible for providing and paying for ROW acquisition servi
in connection with the acquisition of such parcels, all in accordance with the DBC.

TxDOT has identifi@@ parcels that will be acquired and manadgeéaly through the procurement phase and

i mpl ementation phase of the Project. A detailed I
in the RIDs. The parcel Il i st al s oidadregtlaxr ROVg updaties h p a
within the RIDs.

1.4.5 Status of Required Utility Work

TxDOT has conducted Subsurface Utility Engineeri n¢
in the RIDs. During the procurement, shortlisted Propmogarsnititidoopportunity to request additional SUE work
from TxDOTb6bs consultants at | ocations identified

should be made within 10 business days after Proposers are wsbidfitidtitf teterminationvhile Proposers
may request additional SUE work after that tinTxkp&ibdhay not have sufficient time to accoamhditttatal
requests @myvoluminous requests. TxDOT will update the RIDs as additommadiBisEbetomesdable.

The DB Contractor will be responsible for performing or causing necessary Utility Adjustments to be perforn
accordance with applicable standards and for the costs associated with all Utility Adjustments, except to the ext:
utiitesme |1 egally responsible for such <costs. The DI
obligations related to utility relocations/adjustments.

1.4.6 Status of Required Railroad Services

To the extent the Project crosses a railroad right ofdvby awoperating railroad, the DB Contractor will be
required to coordinate the railetetéd work for the Project with the operating railroad.
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TxDOT has secured a Preliminary Engi neeandUPRR Ser vi |
have agreed to the forrxdfibit A and draft agreements regarding the two UPRR rail crodRmogscbn the
TxDOhas completadur vey and SUE for the Projectds railroac
the DB Contractor will continue with the coordination efforts

DB Contractor shall be responsible for meeting railroad design criteria for the sagnoeshetbssioiglinate
the design and installation of all railroad warning devices and traffic signals with the appropriate governmental €
and operating railroddé6re DBC provides further detailllsads.egar di |

Railroad crossings within the Project limits are identifid@bleldw in

Table 1
Summary of Railroad Crossings
Proposed Facilitie .

Name Owner Crossing RR Location
120 Union Pacifi¢ Highway Bridge o Midlothian Subdivision

Railroad RR
g20 | Ynion pacifi¢ - RR Bridge over Dallas Subdivision

Railroad Highway

Current status of the two railroad crossings:

1 1-20 Overpass at Midlothian SubdiVis@B0%tructural plans wapproved by UPRR on August 30,
2020. The railroad agreementes rgview with TxDOT and UPRR.

1 1-820 Underpass at Dallas Subdisioent 10% structural and track plans are under review by UPRR.
The 10% submittal includes atthi@emain line structure and-rawloshoo fly structure. UPRR is
currentlyeviewing two structural systems, a deck plate system and a thru plate system.

1.5 Procurement Schedule

The following represents the current schedule for the procurement.

EVENT DATE and TIME
Last date fougstions from Proposers on RFP December 1202012:00 noon
First ATC submission due date December 12020, 12:00 noon

Last day for TXDOT to respond to First ATC submission| January 19, 2Q22:00 noon

Oneonone reetings with RPrasers on RFRe&ptions Januarg021, 2021

Oneonone meeetings WRtoposers on First ATC submissi February-2, 2021

Second ATC submission due date (last date to submit A| February 23, 2021, 12:00 noon

Last date for Proposers to submit Utility Owner commitn March 2, 2021, 12:00 noon
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EVENT DATE and TIME

Last dt&e for Roposestosubnit changes in organization and March 2, 20212:00 noon

Personnel

Oneonone raetings with ProposamdRFP questions March 147, 2021
Oneonone meetings on Second ATC submission March 224, 2021
Last date for TXDOT to respond to ATCs Marcl80, 2021

Last date for TXDOT to respond to Utility Owner commitf March 30, 2021

Deadline farxDOT approval of changes in Proggsseratio| March 30, 2021
and Key Personnel

Proposal Due Date May 6, 2021, 12:00 noon
Anticipated Conditiohabrd by Texas Transportation June 2021

Commission

Anticipated execution of DBC and CMC September 2021

Where the RFP provides a deadline or due date for submission of documents, correspondence or other mater
TxDOT, the submission will only sidared timely if TXDOT receives the submission by the date and, if applicable,
the time identified. All dates set forth above an
by notice to Proposers.

1.6  General Provisions Regarding Pegi®
1.6.1 Proposal Contents

As used in this procurement, the term fAProposal o
Technical Proposal, (b) Financial Proposal and (c) Price Proposal. The instructions and requirements for the Tet
Pioposal, the Financial Proposal and Price Proposal are &ethibith BI-1 andC-2, respectively, and a

checklist showing the required contents of the entire ProposdbibifouBdhe Proposal shall be organized

in the order listedBRlibit E and shall be clearly indexed. Each Proposal component shall be clearly titled and
identified and shall be submitted without reservations, qualifications, conditions or assumptions. Any failure to
all the information and all completedBrhilt in the format specified or submittal of a Proposal subject to any
reservations, qualifications, conditions or assum
lower rating. All blank spaces in the Proposal forenBiliedish las appropriate. No changes shall be made in the
Proposal forms, except for the inclusion of required information.

1.6.2 Inclusion of Proposal in DBC Documents and CMC Documents

Portions of the successful Proposal, including Proposal comnakoeatstlietminimum requirements of the

DBC Documents and CMC Documents, will become part of the DBC Documents and CMC Documents, as spt
in the DBC and the CMC. All other information is for evaluation purposes only and will not become part of the
Documents or CMC Documents.
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1.6.3 Commitments in the Proposal

The verbiage used in each Proposal will be interpreted and evaluated based on the level of commitment provic
the Proposer. Tentative commitments will be given no consideration. Forexampteupbras as fiwe ma
are consideringo will be given no consideration i

1.6.4 Ownership of Proposal and Applicability of Public Information Act

Subject tBection 6.@nd the exceptiopesified herein, in the Rules (defined [Bdoticin 2)and in the Texas
Transportation Code (fiCodeo), al | written and el
material, tapes, disks, designs, and other graphic anslsigunaitead to TXDOT during this procurement process,
whether included in the Proposal or otherwise submitted, become the property of the State of Texas upon deli
TxDOT, and will not be returned to the submitting parties.

1.7 Project Costs and Funding

TxDOTO6s c u r-huill oost edtimatedor thedPeofeadt ap desSdmidinl.4idapproximately #95

billion This estimate does not include TxDOT costs for ROW acquisition, TXDOT admanishetbaestcosts,
responsibility of Wk#if but are inclusive of all other costs to design and construct the Project. This estimated cc
reflects the currently developed schematic and environmentally studied project components at current estir
construction prices.

TxDOT contemplates usiogmbination of federal and State funds to fund the design and construction of the Projec
Payments will be made in accordance with the DBC Documents.

1.8 Federal Requirements
1.8.1 General Obligations

In order to preserve the ability of TxDOT to use fedgridrftimeliProject, the procurement process, the CMC
Documents and the DBC Documents must comply with applicable federal Laws and regulations.

1.8.2 DBE Requirements

TxDOT has determined that Disadvantaged Business Enterprise (DBE) requirements igppiyndo the des
construction of the Project, and has adopted a DBE program to provide DBEs opportunities to participate i
business activities of TXDOT as service providers, vendors, contractors, subcontractors, advisors, and consu
TxDOT has adopteddhef i ni ti on of DBE set forth in 49 CFR A
governed by all applicable federal DBE regulations, including 49 CFR Part 26, as well as applicable requiremel
forth in the DBC Documents, CMC DocuméntsrdT6s DBE program document .

The DBE participation gytml the Project under the DBCshaB®s of the DesigBuild Price allocable to
Professiond&ervicedess the cost of Professional Services performed by UtibiydDdBeéist theDesign

Build Price allocable to Constructiofe¥gdiie cost of Construction Work performed by Utility @Qu@sT 6 s

DBE requirements applicable to the DBC are set forth in Sections 2.6 and 2.7 of the DBA, the DBE Special Pro
attached as Attement2 t o t he DBA Gener al Conditions and TxDC(
Part 26. As set forthSection 3.2.8f Exhibit Beach Proposer shall submit a certification concerning DBE
requirements with its Propésalure to provide trequired DBE certification shall be considered a breach of the
Proposal requirements and shall render a Propespbnsive.
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Following Conditional Award of the DBC and the CMC, the selected Proposer will be required to submit a detaile
Perforrmce Pl an describing the methods to be employe
Project, including the Proposerbés exercise of goo
forth in TxDOT 6,AttabhBh&iZ3® the DBA &éner® Canditiors.iTlie MBE Performance Plan
will be subject to review, comment and approval by TxDOT prior to and as a condition of Final Award of the DB
the CMC.

The selected Proposer will also be required to prosicenifatents in the form required by TxDOT as DBE
subcontractors are identified, in accordance with the DBE Special Provisions, the approved DBE Performance
and TxDOT6s DBE program.

The DB Contractor shall not cancel or terminate any subcen®& Winth except in accordance with all
requirements and provisions applicable to cancellation or termination of subcontracts with DBE firms set fo
TxDOTG6s DBE Speci al Provisions.

1.8.3 E-Verify

The DB Contractor will be required to certify usetofette Uit at es Depart m&erify of Ho
system during the term of the DBC and CMC, respectivVelsifyTfystem shall be used to determine the eligibility
of:

€) all persons hired by the DB Contractor during the Term and WarraatB€rio petform
duties within the State of Texas;

(b) all persons, including subcontractors, hired during the Term and Warranty Term of the DBC a
assigned by the DB Contractor during the Term and Warranty Term of the DBC to perform work;pursuant to the

(© all persons hired by the DB Contractor during the Maintenance Period of the CMC to perform du
within the State of Texas; and

(d) all persons, including subcontractors, hired during the Maintenance Period of the CMC and assig!
by the DB Contractor dutie Maintenance Period of the CMC to perform work pursuant to the CMC.

1.8.4 Nondiscrimination

TxDOT, in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C. 88§
to 2000d) and implementing regulationbyhwestifies all bidders that it will affirmatively enswenihattion

withany contract entered into pursuant to this advertisement, disadvantaged business enterprises will be afforde
and fair opportunity to submit bids in responseitatibisand will not be discriminated against on the grounds of
race, color, or national origin in consideration for an award.

1.9 Qualification to Do Business

As of the Effective Date, DB Contractor and Major Participants (excluding the EquityeMemiliferd)tondst b
business in the State.

Texas Department of Transportation -8- Request for Proposals
Southeast Connector Project Instructions to Proposers
November 20, 2020



SECTION 2 PROCUREMENT PROCESS
2.1 Procurement Method

The RFP is issued pursuant to Chapter 223, Subchapter F of the Code, Sedioraf Fiflé043 Texas
Admini strative Code (the ARuleso) and other appl:i

The procurement process will include issuatreft &FP for review and comment by Proposers prior to issuance
of the final RFP that is approved by FHWA. TxDOT may also issue addenda to the draft RFP or final RFP.

If an award is made, TxDOT will award the DBC and CMC to the responsiblegPadpagersatfereeting the

high standards set by TxDOT and which is determined by TxDOT to provide the best value to TXDOT and to be
best interest of the State of Texas. TxDOT will accept Proposals for the Project only from the Proposers that T
has shortlisted for the procurement based on their responses to the RFQ.

TxDOT will not review or consider alternative proposals.
2.2  Receipt of the RFP Documents, Communications, and Other Information

The documents that were made available to ProposéR§Qithilhemain available to Proposers and the public

athttps://www.txdot.gov/insidet/division/debt/stratpgpects/alternagdelivery/seconnector.fiithlh e fi Pr oj e
Webpageo) . I nformation relating to the RFP, i nclu
secure file transfer and sharing si inafromadhe Pragjeste Pr o
Webpage which is viewable by the public. Access to the RFP Website will be granted only to shortlisted Propos

TxDOT shall separately provide to each shortlisted Proposer the address of the RFP Website, as well as a use
and pasword. Each shortlisted Proposer will be required to treat the username and password as confidet
information and to check the RFP Website regularly for Addenda to this RFP, additional Reference Inform
Documents, and other procureeiatdd infmation.

The RFP and any Addenda will be published on the Project Webpage. Other information related to the procur
may, at TxDOT6s discretion, be made available to

221 TxDOT6s Authorized Representatives

TxDOT has designaed t he foll owing individuals to be its al
Aut hori zed Representativeso):

Justin Thomgel.E.

Juan Vallés, P.E.

Texas Department of Transportation

7600 Chevy Chase Drive, Bldg. 2, 4th Floor
Austin, TX8752
E-mailTxDOFTWALTESEConnector@txdot.gov

From time to time during the procurement process or during the teandihth€RBCTXDOT may designate

ot her TxDOTO6sntAattihwes ztead ®KRaempmryeseut some or all of
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222 Il dentification of the Proposeroés Official F

The Proposero6s nOfficial Re pr e $a@m B af itd QSadthesddiga | | i n
point of contact for the Proposer. If a Proposer changes its Official Representative at any time, including subse
to its submission of its Proposal, the Proposer

address and email addrof such new Official Representative. Failure to identify an Official Representative in writi
may result in a Proposer failing to receive important communications from TXxDOT. TxDOT is not responsible f
such failure.

2.2.3 Rules of Contact

From the dabf issuance of the REgpgary 17, 202intidune 15, 202Me date the draft RFP was issued, the

rules of contact provisions in the RFQ were applicable to this procuremehinStEstid@2d ending on

the earliest of (i) Final Award, (ii) rejection of all Proposals by TxDOT or (iii) cancellation of the REP, the followin
of contact shall apply. These rules are designed to promote a fair and unbiased procurement pideess. Contact in
facetoface, telephone, facsimile, eleatnaii¢email), social media, instant messages, texts, or formal written
communication.

The specific rules of contact are as follows:

€) No Proposer or any of its team members may communicate withcseothea®yrof its team
members with regard to the Project, the RFP or ar
public discussions regarding the RFP at any TxDOT sponsored informational meetings.

(b) Each Proposer shall designa&eOdiicial Representative in accordanSegtitim 2.2\2ho
shall be responsible for all communications between the Proposer and TxDOT, and such Official Representativ
correspond with TxDOT regar di n gentatives at € deldressior gmait hr o
address set forthSactio.2.1( e x cept communi cati ons wi $ebtionR2BPROTO6 s
below).

(© No Proposer, nor any of its representatives, shall have any communications regarding the Proje
the RP or the procurement described herein with any member of the Commission or with any TxDOT staff, advi
contractors or consultants involved with the procurement or the Project. The foregoing prohibition does not precl
communications with TxD@$uttants who have completed their services for the Project and been released by
TxDOT, (ii) communications expressly permitted by the RFP, (iii) communications approved in advance by c
TxDOT6s Authorized Repr e dimanteaDebtand Strategic Cdntinaets Ovisiongirt t 0
his/her discretion, or (iv) participation in public meetings of the Commission or public hearings related to the R
the Project.

(d) Proposers are permitted to contact Stakeholders regarding tineliRliogotmployees,
representatives, members and consultants of Stakeholders, solely to the exterssetidorth 2rBiti}s

(i) Proposers may contpdvate landowners and lesatmy) the Project corridor for the
purpose of performing due diligence and discussing aspects of the Proposal, including temporary constru
easements, staging areas and bproswaed thatA) Proposer shall not discuss other Proposers or their
Prgosals, negotiate exclusive arrangements to the detriment of other Proposers or otherwise seek an u
competitive advantage, and (B) Proposer shall not attempt to obtain from such landowners rights of €
during the procurement, which are govebeetidiy2.8.2

(i)  Proposers may conpactatetilityOwnergo discuss issues relating to the Project so long as
the Proposer provides a written notice to TxDOthaathagsr Business Daysdvance of each such
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meeting. The written noticeisblitie (A) the proposed date, time and location of the meeting; (B) a list of
anticipated attendees; (C) a proposed agenda; and (D) a list of the specific questions to be addressed b
Stakeholder.

(i)  Proposers may contact other Stakelfmidieiding plic Utility Ownets)discuss issues
relating to the Project only aftevirecprior written approval from TxDOT. Requests for such contact shalll
be submitted in writing, and include: (A) the plateasedtch date may not be earliévéhBasiess
Daysafter submission of such requestanifioeation of the magti(B) a list of anticipated attendees;
(C) a proposedienda; and (D) a list obpezifiquestions to be addressed by the Stakeholder at such
meeting.

(iv) Proposersshall not disass other Proposers or their Proposals, negotiate exclusive
arrangements to the detriment of other Proposers, or otherwise seek an unfair competitive advantage d
meetings with any of the Stakeholders.

(v) Proposemnderstan@ixDOT has the right to attegdstakeholder meetings.

(vi)  Proposers shall submit a proposed agenda and list of specific questions for the Stakeholder w
each written request for (or notice of) a meeting with any Stakeholder. Any new or unidentified questior
topicsotincludeihthese presubmitted materials will not be addressed during the Stakeholder meeting.

(vii) A Proposerods written request for (or noti
proposed agenda and list of specific questions to be addressed by ¢heatStakeStdA#teholder
meeting, will remaanfidentiaintil a decision is made to select a Proposer or cancel the procurement, at
which time all confidentiality rights, if any, shall be of no further force and effect except as otherwise allc
under théct, applicable Law, Sedtion 2.6

(e) Any communications determined by TxDOT, in its discretion, to be improper may result i
disqualification or the imposition of another sanction under Chapter 10 of Title 43 of the Texas Administrative C

() Anyofficial information regarding the Project will be in writing, on TxDOT letterhead, and signed
one of TxDOTds Authorized Representatives.

(9) TxDOT will not be responsible for any oral exchange or any other information or exchange tt
occurs outside théawdl process specified herein.

The Proposer shall note that no correspondence or information from TxDOT or anyone representing TxDOT reg
the RFP or the Proposal process in general shall have any effect unless it is in SeatiolirnAR(ith

2.2.4 Language Requirement
All correspondence regarding the RFP, ATCs, Proposals, DBC Documents and CMC Documents shall be in the
language and U.S. customary units. If any original documents required for the Proposal are in any other languas
Proposer shall provide a certified English translation, which shall take precedence in the event of conflict wit
original language.

2.2.5 Submittals to TxDOT

In addition to meeting the other requirements in this ITP, any correspondence, docunientstideta and in
submitted to TxDOT electronically during the procurement for the ProjeeP(ombsdirgppreittals, questions
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regarding the Project and RFP, the Proposal and responses to requests for clarification) shall not include file
exceed IMMB without prior TXDOT approval.

2.3  Questions and Responses Process and Addenda
2.3.1 Questions and Responses Regarding the RFP

Proposers shall be responsible for reviewing the RFP and any Addenda issued by TxDOT prior to the Propos:e
Date, and for requestimigien clarification or interpretation of any perceived discrepancy, deficiency, ambiguity, err
or omission contained therein, or of any provision that Proposer fails to understand. Except as otherwise exp
provided in the DBC, failure of Propaseexamine and inform itself shall be at its sole risk, and no relief for error
or omission will be provided by TxDOT. Proposers shall submit, and TxDOT will respond to, requests for w
clarification in accordance witBdbiion 2.3.To thedent responses are provided, they will not be considered
part of the DBC Documents or CMC Documents, nor will they be relevant in interpreting the DBC Documents o
Documents, except as expressly set forth in the DBC Documents and CMC Ddimatlents, as app

TxDOT will only consider comments or questions regarding the RFP, including requests for clarification and rec
to correct errors, if submitted by a shortlisted I
ombudsman bklectronic transmission in the format prescribed herein.

Such comments or questions may be submitted at any time prior to the applicable lasSdat®sdebified in
Proposers shall submit questions in .doc or .docx foErhthisiagd suchuestions shall: (i) be sequentially
numbered; (ii) identify the relevant document (i.e., the DBA, the DBA General Conditions, etc.); (iii) identify the re
section number (e.g., DBA Section XX) or, if it is a general question, so intieatet (iv)fngti t he Pr op o
in the body of the question or contain proprietary or confidentiahimddrupatiioate whether the question is a
Category 1, 2, 3 or 4 question.

As used above, ACat egoroy i kifnot mesolvensn taq acgemable faghionarhay i g o
preclude the Proposer from submitting a Proposal
acceptable fashion, will significantly affect value for money or, taken together wfithttiee sty may
preclude the Proposer from submitting a Proposal
another materi al i ssue, but is not at the | evel o]
minor in nature, a clarification, or a comment concerning a conflict between documents or within a document, e

There is no limit on the number of questions a Proposer may submifiregardiagahigaft RFP. Proposers

will be limited 5@ questions for the final RFP. For any future Addenduers Rvidipos permitted to submit
guestions as set forth in such Addendum. If a question has more than one subpart, each subpart will be consid
separate question. Corrections of typograping;aheorrect cross references or internal inconsistencies within or
among the RFP Documents will be excluded from the question limitations. Responses to any questions submitt
be made at TxDOTO6s di scr et i oesponseb o Questionsiregarding the drafti n t
RFP.

Except with respect to-@mene meetings, no telephone or oral requests will be considered. Proposers are
responsible for ensuring that any written communications clearly indicate on the first page or in the subject lir
applicable, that the mateziates to the Project. No requests for additional information or clarification submitted tt
any person other than TxDOT6s Aut Beution223€dt cRePx @O E &
designated ombudsman, will be considered Qsestima y be submitted onl vy b

Representative, and must include the requestords
represents.
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The questions and TxDOT6s r es p dRrepesers, excdptlthatolreDOT N wr
intends to respond individually to those questions identified by a Proposer or deemed by TxDOT to contain confi
or proprietary infor mat,iAdGsor gre®€rlopodali Lhili@wneracommients Pr op o
TxDOT reserves the right to disagree with a Prop!
interest of maintaining a fair process or complying with applicable Law. Under such circumstances, TXDOT will
the Proposer anaymallow the Proposer to withdraw the question, rephrase the question, or have the questic
answered naonfidentially or, if TXDOT determines that it is appropriate to provide a general response, TxXDOT
modify the question to remove informafiDtB@tdetermines is confidential. TXDOT may rephrase questions as

it deems appropriate and may consolidate similar questions. TXDOT contemplates issuing multiple sets of resp
at different times during the procurement process. A final seted qoestibast and answers will be compiled

from previous sets of questions and answers regarding the final RFP and any Addenda. Answers to question:s
previous responses may be edited consistent with final disposition of responses to quesgtook. The final
consolidated questions and answers will be distributed prior to the Proposal Due Date.

TxDOT may conveneposal meetings with Proposers as it deems nseeSsatioh 2)5and Proposers

must make themselves available to TXxDOT fexmoplosal meetings and to discuss any matters they submit to
TxDOT under tlisction 2.3.1f TXDOT determines, in its discretion, that its interpretation or clarification requires ¢
change in the RFP, TxDOT will prepare and issue an Addendum.

2.3.2 Ombudsman

TxDOT has designated an employee who is not involved in this procurement to act as an ombudsman for the pt
of receiving written communications submitted in accordariectidth 2hsih a confidential basis regarding

the procurement process. I nstead of submitting wr
provided iBection 2.3.Proposer may submit such confidential communications, comments or cangplaints regard
the procurement to the ombudsman, where Proposer believes in good faith that confidentiality is essential. Pleas
that the deadline set for8egtion 2.3dpplies to comments and questions regarding the RFP that are submitted to
the ombudsmad®roposer must submit such confidential communications in a separate document that does not incl
any information identifying the Proposer. After receiving such confidential communications, the ombudsman
forward only the separate document ogntainine conf i denti al communi cati on
as identified 8ection 2.2.1f the ombudsman determines that the submitted material is not of a confidential nature
or has been submitted past the applicable deadline s8eftidh th3.2the ombudsman shall return the
submission to Proposer and instruct Proposer t o
Representatives in accordanc8edtion 2.3. TXDOT has designated the following individual iivoligedot

in the procurement to be the ombudsman for the procurement:

Ms. Rebecca Blewett, Esq.
Associate General Counsel

Texas Department of Transportation
125 E. 11th Street

Austin, TX 78701

E-mail: Becky.Blewett@txdot.gov

All other questions and reguest or cl ari fication should be submit:t
accordance wiection 2.3.1

2.3.3 Addenda
TxDOT reserves the right, in its discretion, to revise, modify or change the RFP or procurement process at an

before the PropoBale Date (or, if Proposal Revisions are requested poestiant 5¢frior to the due date
for Proposal Revisions). Any such revisions will be implemented through issuance of Addenda to the RFP. Ad
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will be posted on the RFP Website, and Brapibsemotified of the issuance of such Addenda. If any Addendum
significantly impacts the RFP, as determined in T
announcement of such new date will be included in the Addendurif the dalstitiate for Proposers to submit
guestions regarding the RFP has occurred or has changed, the Addendum will indicate the latest date for subm
any clarification requests permitted concerning the Addendum.

The Proposer shall acknowledgeFiroposal Lettee€Form Areceipt of all Addenda and question and answer
responses. Failure to acknowledge such receipt may cause the Proposal to bespeasied and be
rejected.

2.4  PreProposal Submittals

Proposers must submitRyoposal submittals as providgdciion 2.11(1r egar di ng changes i
organization) aBdction 2.11(&garding changes in Key Personnel). In addition, any Proposer that wishes to submi
a peProposal Utili@wrer commitmeptirsuant t8ection 2.1& an ATC pursuant3ection 3.hust make a
preProposal submittal as described therein.

2.5  PreProposal Meetings
2.5.1 Informational Meetings

TxDOT may hold joint informational meetings with all Proposers at emthénRequrisal Due Date following
notice to all Proposers. If the meeting is conducted by telephonic or electronic means, the notice will inform Pro
of the manner of the meeting.

If any informational meeting is held, each Proposer shall afipropriate members of its proposed key
management personnel, and if required by TxDOT, senior representatives of proposed team members identif
TxDOT.

2.5.2 OneonOne Meetings

TxDOT intends to conducbain@e meetings with each Proposer on the tdattis ®ection 1,%nd on such

other dates designated by TxDOT, to discuss issue
TxDOT reserves the right to disclose to all Proposers any issues raisedatuoing thectings, expt to the

extent that TXxDOT determines, in its discretion, such disclosure would impair the confidentiality of an ATC or
reveal a Proposerb6s confidenti al business strate
mandatory. FHV&iAdlocal governmental entitiag alsparticipate in all esreone meetings.

The on®none meetings are subject to the following:
1 The meetings are intended to provide Proposers with a better understanding of the RFP.
I  TxDOT will not discuss with appgenoany Proposal or ATC other than its own.

1 Proposers shall not seek to obtain commitments from TxDOT in the meetings or otherwise seek to obtal
unfair competitive advantage over any other Proposer.

1 No aspect of these meetings is intended t@apydvidposer with access to information that is not similarly
available to other Proposers, and no part of the evaluation of Proposals will be based on the conduc
discussions that occur during these meetings.
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Persons attending the-amene meetingsiMbe required to sign an acknowledgment of the foregoing rules and to
identify all participants from the Proposer whether attending in person or by phone. Each Proposer shall provide -
with aragenddive Business Dapsadvance, or within the timeframe specified by TxDOT in notice to Proposer,
regarding the topics it wishes to discuss during its respmetine oreeting. Written questions and responses

will be permitted in connection witinone meetings onlythe extent permitted in the notice of meeting from
TxDOT. Proposers shall not usenamme meeting agendas to submit written questions or requests for clarification
or interpretation of the RFP Documents in excess of the question limitatiSastset fH&H i

2.5.3 Questions and Responses during -Om®ne Meetings

During onenone meetings, Proposers may ask questions and TxDOT may provide responses. However, a
responses provided by TxDOT durhograme meetings may not be relied upog.ufrkes t i ons and T
responses will be provided in writing to all Proposers, except to the extent such questions are deemed by TxC
contain confidential or proprietary information r

2.5.4 Statements at Miegs

Nothing stated at anymosal meeting or included in a written record or summary of a meeting will modify the IT
or any other part of the RFP unless it is incorporated in an Addendum iss St oms2i&03 to

2.6  Confidentiality/Public Inrfoation Act Disclosure Requests
2.6.1 Disclosure Waiver

Each Proposer, by submitting a Proposal to TxDOT in response to the RFP, consents to the disclosures descri
this ITP, including the disclosures3ectizn 2.8nd all other disclosures requirkadvband expressly waives

any right to contest, impede, prevent or delay such disclosure, or to initiate any proceeding that may have the ef
impeding, preventing or delaying such disclosure, under the Public I{dtsonagierrédtto hereia s t he A Ac
the Code, the Rules or any other law relating to the confidentiality or disclosure of information. Under no circums
will TXDOT be responsible or liable to a Proposer or any other party as a result of disclosing any such materials

2.6.2 Observers during Evaluation

Proposers are advised that observers from federal or other agencies may observe the Proposal evaluation pr
and will have the opportunity to review the Proposals after the Proposal Due Date. TXDOT has agreed to allow
offcials and its outside advisors to oversee the procurement process, which includes access to the Proposals. O
observers (other than FHWA officials) will be reqg

2.6.3 Public Disclosure of Proposal Doents
Proposers are advised that the information corffamed]Donflict of Interest Disclosure Statement) and the

Executive Summary (descriliedibit BSection 3)bf each Proposal may be publicly disclosed by TxDOT at any
ti me, i screflom. DOTO6s di

Proposers are advised that upon recommendation to the Commission of the selection of an apparent best
Proposer and in TxDOT&6ds discretion, TxDOT may pub
Proposal and the fputbic financial statements of privately held entities, and (b) the selected apparent best valu
Proposerés Price Proposal, or any of the infor ma
agreement on the DBC and CMC with the selectedleggparadlue Proposer and TxDOT, in accordance with

applicable law, chooses to enter into negotiations with the next highest ranking Proposer, then the Price Prc
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submitted by the next such highest ranking Proposer and any information containee tisobbsed as
described in the previous sentence for the selected apparent best value Proposer.

Prior to recommendation to the Commission of the selection of an apparent best value Proposer, any Price Pr
submitted by Proposers and the itidoriezntained therein shall be subject to disclosure as desctibed in
2.6.4

After recommendation to the Commission of the selection of an apparent best value Proposer, but prior to exe
of the DBC and CMC, any Price Proposal submitteddrg Bnapthe information contained therein, other than

that of the apparent best value Proposer (or that of the next highest ranking Proposer, if such Proposer is in DE
CMC negotiations with TxDOT) shall be subject to disclosure asSeesimiBesi4n

After Final Award, or in the event that the procurement is cancelled by TxDOT, TxDOT shall have the right to p
disclose any and all portions of all the Proposals, excgpiitiefir@ncial statements of privately held entities.
Howeer, the nepublic financial statements of privately held entities shall be subject to disclosure as described
Section 2.6.4

2.6.4 Disclosure Process for Requests under the Act

If a request is made under the Act for disclosure of the Proposals croimfaimedtitirerein, other than
information which may be otherwise disclosed purs
Section 2.6.TxDOT will submit a request for an opinion from the Office of the Attorney Genesadgorior to discl
any such documents. The Proposer shall then have the opportunity to assert ifiscbsssirforohanch
documents and claimed exception under the Act or other applicable Law to the Office of the Attorney General
the time period spedifin the notice issued by TXDOT and allowed under the Act. However, it is the responsibility
the Proposer to monitor such proceedings and make timely filings. TXDOT may, but is not obligated to, make fili
its own concerning possible disclasuexdn, TxDOT is under no obligation to support the positions of the Proposer.

By submitting a Proposal to TXDOT in response to the RFP, the Proposer consents to, and expressly waives ar
to contest, the provision by TxDOT to the Office ofepeGAtteral of all, or representative samples of, the
Proposal, including anypuadic financial statements of privately held entities and other confidential or proprietar
information, in accordance with the Act and each Proposer consentsabatheueleagermation to the Office

of the Attorney General for purposes of the Attorney General making a determination in response to a discl
request under the Aitider no circumstances will TXDOT be responsible or liable to a Propesgraotyany oth

as a result of disclosing any materials, whether the disclosure is deemed required by Law or by an order of cc
occurs through inadvertence, mistake or negligence on the part of TXDOT or its officers, employees, contract
consultants

Al Proposers should obtain and thoroughly familiarize themselves with the Act, Code, and any Rules applicable
issue of confidentiality and public information. TXDOT will not advise a Proposer as to the nature or conte
documents entitled to ptmte from disclosure under the Code, the Act or other Texas Laws, as to the interpretatic
of such Laws, or as to the definition of trade secret. The Proposer shall be solely responsible for all determin:
made by it under applicable Laws. EaclePiopdsised to contact its own legal counsel concerning the effect of
applicable Laws to that Proposer6s own circumstan

In the event of any proceeding or litigation concerning the disclosure of any Proposal or portion thereof, includir
nonpublt financial statements of privately held entities and other confidential or proprietary information submitte
the Proposer, the Proposer shall be responsible for prosecuting or defending any action concerning the material
sole expense and rskyvidechoweverthat TXDOT reserves the right, in its discretion, to intervene or participate in

the litigation in such manner as it deems necessarl
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incurred by TXDOT in connedtloany litigation, proceeding or request for disclosure shall be reimbursed and paid
by the Proposer whose Proposal is the subject thereof.

2.7  TxDOT Studies and Investigations

TxDOT has conducted Site investigations. To the extent TXDOT underiakalimvgstddiive activities, the
information obtained by TxDOT from such activities may be made available to Proposers in the RIDs. All inforr
provided by TxDOT will be subject to the same limitations applicable to similar informbhgdRiDsniSbed in t
Section 1.2rkgarding representations or warranty as to the accuracy, completeness or suitability of the additic
information.

2.8 Examination of RFP and Site Access
2.8.1 Examination of RFP

Each Proposer shall be solely responsible for exatniapopriate care and diligence, the RFP, including the
RIDs and any Addenda, and all material posted on the RFP Website, and for informing itself with respect to ar
all conditions that may in any way affect the amount or nature of its Ptofosal, @ e r f or mance of |
obligations under the DBC and the CMC with TxDOT, as appropriate. Each Proposer is also responsible for mor
the Project Webpage for information concerning the RFP and the procurement. Thé&&nogprall Leter (

an acknowledgment that the Proposer has received and reviewed all materials posted thereon. Failure of the Pr
to so examine and inform itself shall be at its sole risk, and TXDOT will provide no relief for any error or omissiol

Each Riposer is responsible for conducting such investigations as it deems appropriate in connection with
Proposal, regarding the condition of existing facilities and Site conditions, including Hazardous Materials, geotec
investigations, and permarahtemporary Utility appurtenances, keeping in mind the provisions in the DBC and th
CMC regarding assumption of | i ab ifurnished inforgnatianilees Pr o p
not relieve the Proposer of such responsibility.

The sbmission of a Proposal shall be considered prima facie evidence that the Proposer has made the abt
described examination and is satisfied as to the conditions to be encountered in performing the Work and Mainte
Services, and as to the requireni¢hées®BC Documents and CMC Documents.

2.8.2 Site Access

An expedited process for obtaining rights of entry to access portions of the Project is aEabii#@tdFhereto as
Exhibit A sets forth the process for obtaining rights of entry to propergwhatlibynthe State, Briibit +

2 sets forth the process for obtaining a right of entrpianestd®@©W. Pursuant to the teExrkibit # or =

2, as applicable, and subject to the Proposer obtaining any required administrative oppgovatemental a
Proposers may be allowed access to portions of the Project for purposes-pfaospetimgnis of existing
facilities and determining Site conditions thralggtractive investigations, until the Proposal Due Date, provided
that theonditions specifiedEkhibits £ and=2, as applicable, are met. This work may include surveys and site
investigations, such as geotechnical, Hazardous Materials and Utilities investigations.

After Conditional Award has been made, the selectedvirbp@di®wed access to the Project ROW that TXxDOT
owns, in accordance with the process describe@dntithis2.8.4n order to conduct surveys and site
investigations, including geotechnical, Hazardous Materials and Ultilities investigiagjags, iarttie other
activities referenced in the DBC Documents that are allowed prior to NTP2.
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2.9 Errors

If any mistake, error, or ambiguity is identified by the Proposer at any time during the procurement process in .
the documents supplied by TxDOT, the Proposer shall notify TXxDOT of the recommended correction in writi
accordance wiection 2.8.

2.10 Improper Conduct
2.10.1 NonCollusion

Neither the Proposer nor any of its team members shall undertake any of the prohibited activities identified in th
Collusion Affidagib(m

2.10.2 Organizational Conflicts of Interest

Section 9.155 of the Rules regardjanizational conflicts of interest and 23 CFR § 636.116 apply to this Project.
Proposers are advised that these rules may preclude certain firms and their subsidiaries and affiliates from partic
on a Proposer team.

By submitting its Proposah €aoposer agrees that, if an organizational conflict of interest (as defined in the Rules
is thereafter discovered, the Proposer must make an immediate and full written disclosure to TxDOT that inclt
description of the action that the Proposakemasr proposes to take to avoid or mitigate such conflicts. If an
organizational conflict of interest is determined to exist, TXDOT may, at its discretion, cancel the procurement, dis
any Proposer with a conflict or take other action as toecdsgaty the conflict. If the Proposer was aware of an
organizational conflict of interest prior to the award of the DBC and the CMC and did not disclose the conflictto T
TxDOT may pursue remedies under the DBC and CMC, including teenbB#2ind bfapplicablEMC, for

default.

2.10.3 Equitable Treatment of Proposers

During the procurement process (including the process for evaluation of ATCs and Proposals), TXDOT will make
reasonable effort to treat Proposers equitably.

2.11 ChangesinaBrposer ds Organization; Changes in Key Pe
211.1Changes in Proposerds Organization

Proposers are advised that, in order for a Proposer to remain qualified to submit a Proposal after it has been
on the shortlist, unless otherwise approved bynTgDOP,t oposer 6 s or gani zation as
intact for the duration of the procurement prde2@¥nay reject as nonresponsiv@anposahatincludea

significant change to the compositidn ef P rteam that was Hos approvdkbp Tnaccordance with this
Section2.11 i ncl uding, without | imitation, the dfel eti on
a Proposer wishes to make changes in the team members ide&jfiedudlittg @dditions or deletions of team
members (including additional subcontractors), or reorganizations, changes in equity ownership interests o
changes in or of any of the foregoing, the Proposer shall submit to TXDOT a requeitdahapgeftamf

TxDOT as soon as possible but in no event later than the applicable last 8eteisatIdfthyrsuch request

shall besubmitted in accordance witBeetion 2.11.4ccompanied by the information specified for such entities

in the RFQ, including FodmMrm B, Form C, Form F, and Form G (if applicable).

TxDOT di scourages changes in a Proposerés organi z
team members. If a request is made to allow delicharge of atl®am membérat was designatesia
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fMajor Participaintits QS, the Proposer shall submit such information as may be required by TxDOT to demonstr
that the changed team meets the RFQ and RFP criteria (pass/fail, techuiaiaharappheableyoposers

shall submit any request made pursuantSectlia 2.111o0 a subf ol der entitled
Organi zationd under the AProposer Il ncoming to TxI
Shar@ointTxDOT is under no obligation to approve such requests and may approve or disapprove a portion of
request or the entire request at its discretion. Except as provided herein, in the DBC Documents and, as appli
the CMC Documents, a Propasemot make any changes in the team members identified in its QS after the
applicable last date set foedtion 1.Between the applicable date set Betttion 1.&nd execution of the

DBC and CMC, TxDOT, in its discretion, will consider rédgqyesta Pr oposer t o make ch
organi zation based only on unusual circumstances

2.11.2 Changes in Key Personnel

Proposers are advised that TXDOT discourages changes in Key Personnel from the nnithieiQ &l Algted i
proposed changes in Key Personnel from those identified in the QS are subject to TXDOT approval in its disc
prior to the submission of the Proposal. Section 8.3.1 of the DBA General Conditions describes the circumst:
under which ainges to Key Personnel may be permissible.

Each Proposer requesting a change in Key Personnel, shall submit the informatioseptaifi@dLitt@his

TxDOT, by the date and time for submittal of changes in Key Personigzcpmcifidmt ireview and written

approval by TxDOT, in its discretmposers shall submit such information by uploading it to a subfolder entitled
AChanges to Key Personnel 6 under the AProposer | n
sites on SharePoint. The information Uplballédclude a list of any proposed changes in Key Personnel from
those identified in the QS, along with copies of a ¢mmnpl&edeach such person. In additions@rcpall

include in the upload¥drmatioa statement certifying that said individual will be available to assume its designated
role on the Project if Proposer is the successful Proposer. Refer to the DBC Documents and CMC Documen
applicable, for information regarding tim¢ coemit requirements for Key Per
determines that any such personnel are not devoting sufficient time to the prosecution and performance of the
required for the Project.

TxDOT is under no obligation to approve reqaagesiiofKey Personnel and may disapprove such requests at

its discretion. If TXDOT, in its discretion, disapproves a proposed Key Personnel, Proposer shall submit the infor
required above for its proposed substitute for review and approvaldngdrda@de with the foregoing process

at least ten Business Days prior to the Proposal Due Date. The Proposal may not include any Key Personnel pre
disapproved by TxDOT in writing for such Key Personnel position. Prior to executiodM{the Pi8@csed

may not make any changes in its Key Personnel as spe@#etian thilsixcept under unusual circumstances
beyond the Proposeré6s contr ol

2.12 Changes to Companies or Entitdentified in the Proposal

Any Proposer selected as DBactmtifor the Project may not make changdddntite$ubcontractors so

identified unless the original company or entity: (a) is no longer in business, is unable to fulfill its legal, financ
business obligations, or can no longer mepidlod ke teaming agreement with the Proposer or DB Contractor
(as applicable); (b) voluntarily removes itself from the team; (c) fails to provide a sufficient number of qualified pelr
to fulfill the duties identified during the proposal stagéds do (@gotiate in good faith in a timely manner in
accordance with provisions established in the teaming agreement proposed lfoththéfepgeet. or DB
Contractor makes team changes in violation of these requirements, any casigfamgthecsiibinge accrue

to TxDOT and not to the Proposer. Proposer shall list all Identified Suldéomtrdgtors on
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2.13 PreProposal UtilitCommitments

Each Proposer may have discussions with and seek to obtain commitments from Utilitg @ersrspegard

of work for applicable Utility Adjustments, provided such Proposer complies with the rules of contact set fo
Sectior2.2.3(d) DB Contractor will be entitled to cost and schedule relief in accordance-Bitidti@GoDeain

if he scope of work agreed to by the Utility Owner prior to the Proposal Due Date differs materially from the PU
UAAA executed after Final Award. However, in order for the successful Proposer to be eligible for such relie
Final Award, the comenitniby the Utility Owner must be approvetihgpy TxDOT prior to the Proposal Due

Date and included in the Proposal in accordanceSetiothi®. 1LIxDOT will not approve a proposed Utility
Owner commitment for inclusion in the ProposalludessPr oposer i s abl e to demor
that the commitment was made by a representative of the Utility Owner that has the authority to bind the Utility |
with respect to the commitment and the commitment does not conéigtivgthetits of the DeBigiid

Contract.

Each Proposer requesting that TXDOT approve a proposed Utility Owner commitment regarding the scope of w
a Utility Adjustment shall stibenfibllowing:

@) evidence that the commitment was made by a atipeesétihe Utility Owner that has the
authority to bind the Utility Owner with respect to the canchodimgritut not limited to the (i) namBtilftthe
Owner, (ii)) name and title of the employee/representdtltibtyidwimeer who made the commitment, and (iii)
contact information (phone number-raad) dor the Utility Owner employee/representative who made the
commitment;

(b) details of the commitment made by the Utility Owner, including documentary evidence that tl
comntment was made by the Utility Owner, such as meeting minutes (including dates and times) that were prey
by or approved by the Utility Owner; and

(© a statement that the Utility Owner commitment does not conflict with or require any deviations fr
the rguirements of the DeddgildContract.

Proposers h a | | submit such informatiBnopgsalpl daidli ingy i €
under the HAProposer I ncoming to TxDOTO réPointder on
Proposers may submit confidential questions regarding the Utility Owner commitment in accordance with the pi
and deadlinsgt forth iBection 2.3. TXDOT reserves the right to contact the Utility Owner to verify the information

provided byroposer, including the details of the proposed commitment and whether the proposed commitment

made by a representative of the Utility Owner that has the authority to bind the Utility Owner with respect t
commitment

TxDOT is under no obligation to approve reqapptevat dfitility Owner commitments and may approve or
disapprove any such request at its discretion. Each Proposer, by submittal of its Proposal, acknowledges th:
opportunity to submit Utilise©@aommitments for approval by TXxDOT was offered to all Proposers, and waives an
right to object to TxDOT6s determinations regardi:H
with thi§ection 2.13

Proposers will be respongiblensuring that any approved Utility Owner comaldngemigh the letters from

TxDOT approving such commitraemiscluded in the Proposal in accordance with SedighilditsBahd

that such Utility Owner commitments comply withethemejofrthe Desi®in i | d Contract . TxDC
a preProposal submission of a Utility Owner commitment will not entitle a Proposer to an extension of the Proj
Due Date; provided, however , trndade  righttemodifgthesPgposah g s
Due Date or any other date in connection with this procurement.
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2.14 Sales Tax

Proposers should assume that the Project is exempt from sales tax for certain Expendable Materials as |
particularly described in the DB@nBotuand the CMC Documents. The selected Proposer will be required to
submit a ATexas Sales and Use Tax Exemption Cert |

available online to the public through the Texas
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SECTION 3 ALTERNATIVE TECHNIC®ONCEPTS
3.1  Alternative Technical Concepts

ifAl ternative Technical Conceptsd or AATCsO are co
construction or capital maintenance of the Project or otherwise require a modification of the technical requireme
the DBC Documgiotr CMC Documents but that may nevertheless be proposed in accordance with the terms a
conditions set forth in thisS&&ions 3througl8.5set forth a process for review-Bfgpesal ATC submissions.

This process is intended to allow Prdpaseasporate innovation and creativity into the Proposals, in turn allowing
TxDOT to consider Proposer ATCs in making the selection decision, to avoid delays and potential conflicts in the
associated with deferral of reviews of ATCs teath@rg@sriod, and, ultimately, to obtain the best value for the
public.

ATCs eligible for consideration hereunder shall be limited to those deviations from the requgsmednts of the as
DBC Documents or CMC Documents that result in performancefahd gadlproduct that is equal to or better

than the performance and quality of the end product absent the deviation, as determined by TxDOT in its discre
concept is not eligible for con seddpnawouldrequiesg)aan A
reduction in Project scope, performance or reliability; (ii) an incre&selenabstjite (iii) an increase in the
amount of time required for Substantial Completion. In addition to the foregoing, Andder pritiposed

ATCs that:

@) require any deviation ffbhCRCP design input valudggeiifxCRCGME desigprocedurer
(2) PVR requirementsidial andlexiblggavements

(b) require a reductiorPiject scopimcluding reductions to number of landdeishodthsr
total bridge width

(© reduce the requirementgdduction of the minimum lane width specificeisigiiuild
Specificatiomiring temporary conditions

(d) eliminate the requireng&jfiorthe treated subgrade and loag®)to locate noise walls along
ROW

(e) increase th@)spacing of the CQidlesr(2) distance from power source to the nearest element
® decrease thmumber of DMS placemeants

(9) use(1l)existing treated subgrade as final, permanent s{@)gradéng pavements, except as
otherwise stated in Itenoflfhie DesigBuildSpecification§3)existing structures including bri@dgesisting
drainage facilities within the Project(R@gh density polyethylene storm drainage pipe inste¢6)obp&P
drains on bridge structures; (7) a buffer separation between general purposectandistébdtcaofigtyl
instead of a traffic barrierm@pl beam guard fencecable barrier between general purpose and collector
distributor facility instead of concrete traffi¢®aeraporary barrier in a permanent configuraticee ¢L@er
system on bridgesher than temporary configurdfibhaom®poxy cated rebam bridge rail and bridge ;dmck
(12) left handed exits

ATCs that, if implemented, would require further environmental evaluation or reevaluation of the Project, m:
allowed, provided that the DB Contractor bears the schedule krasswmstated with such additional
environmental evaluation. If the DB Contractor is not able to obtain all approvals necessary to implement the AT
DB Contractor will be obligated to develop the Project in accordance with existing apgitavzds edgtaut ad
extension of time.
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Any ATC that has beergproved may be included in the Proposal, subject to the conditions set forth herein.

If a Proposer is unsure whether a concept is consistent with the requirements of the RFRvoul@ithat concept
considered an ATC by TxDOT, TxDOT recommends that the Proposer submit such concept for review as an
Proposers are encouraged to begin discussing ATCs with TxDOT as early as practical, including during the dra
stage and during early-@mene meetings.

3.2  PreProposal Submission of ATCs

3.2.1 Using the form attached her&xhatbit (Form of ATC Proposal), a Proposer may submit ATCs
for reviewas set forth in ti8ection 3.2.1ntil the last applicable date and time for submittatlent&iEgsn
Section 1.RAllsubmitteATCanmust comply witie instructions Brhibit. lIf the Proposer does noExbdbit, |
the submission may not be treated as an ATC bi?ibxD&drs shall submit all ATCs by uploading such ATCs,
including a complegecibitf or m f or each ATC, to a subfolder ent
TxDOTo folder on their r @hargPeicixDOV witbnsider (a) upd0APCsop os er
submitted by a Propater issuance of the final RFpranmdo the first ATC submission due date identified in
Section 1.&nd(b) up to 10 additional ATCs submitted by a Proposer afte fubfirissfoh due date jariol
to the second ATC submission due date ideStfi¢idrinl.3-or claritythe submissionady ATC materials
provideth response to TXDOT feedback on an ATC previously submitted shall not count as a new ATC for purp
of the limits descriliethe preceding sentence.

3.2.2 A Proposer shall not make any public announcement or disclosure to third parties concerning &
ATC until after approval (including conditional approval) has been obtained. Following approval (including conc
approval)f & Proposer wishes to make any such announcement or disclosure, it must first notify TxDOT of its in
to take such action, including details as to date
do so.

3.2.3 If implementatiohan ATC will require approval by a third party (e.g., a governmental authority), a
Proposer shall have full responsibility for, and bear the full risk of, obtaining any such approvals after award of th
and the CMC; provided, however, that TxD@Tashas role as liaison with any governmental authorities as more
particularly described in the DBC Documents and CMC Documents, as applicable. IF-pastyeguoredathird
is not subsequently granted with the result that the Proposplymuitt dtenrequirements of the original RFP,
the Proposer will not be entitled to a Change Order for additional compensation or time under the DBC or CV
applicable.

3.2.4 If TxDOT determines, based on a proposed ATC or otherwise, that the RFRPragntains an
ambiguity or mistake, TXDOT reserves the right to modify the RFP to correct the error, ambiguity or mistake, regs
of any impact on a proposed ATC.

3.2.5 Proposers may submit Draft ATC Materials for review by TxDOT on or before the date set forth
Section 1.5The purpose of Draft ATC Materials is to provide TxDOT with information regarding proposed conc
prior to the om#one meetings regarding ATCs in order to facilitate the discussions. TxDOT will not provic
responses to Draft ATC Mistesiad such materials will not be considered a part of any subsequent ATC submittec
by DB Contractor. Submittal of Draft ATC Mater.i
submission of ATCs. Any Draft ATC Materials witl be teafidential by TXDOT to the extent permitted by law.
Draft ATC Materials shall include the following information:

@) A narrative overview description of the draft ATC and the requirements being deviated from;

(b) The benefits of the draft ATC to TXD@E andlic;
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(© A brief explanation of how, where and why the draft ATC would be used on the Project;

(d) A brief explanation of how the draft ATC i s
the case if the Contract Documents are not moefiessted; and

(e) An order of magnitude estimate of cost and schedule impacts.
3.3  TxDOT Review of HPeoposal Submission of ATCs

TxDOT may request additional information regarding proposed ATCs at any time and will, in each case, r
responses to each Prepaggarding its ATC, provided that TXxDOT has received all required and requested
information regarding such ATC.

TxDOTG6s responses wil |l be |Iimted to one of the f
@) the ATC is acceptable for inclusion in the Proposal;
(b) the ATC is not aptable for inclusion in the Proposal;

(© the ATC is not acceptable in its present form, but may be acceptable upon the satisfaction,
TxDOTb6s discretion, of certain identified conditi.i
made

(d) the submittal is not eligible as an ATC bu
appears to be within the requirements of the RFP; or

(e) the submittal is not eligible as an ATC anc

In additignf TXDOT determines that implementation of the ATC will decReapeDeestd| but will result in an
increase in TxDOTb6s costs, TxDOT wil!/l provide in f
as estimated by TxDOT. Sacluat shall be the ATC adjustment and shall be added teRthidd&rsignonly

for evaluation purposes in accordanBeatibm 5.5.2

TxDOT will determine whether to accept and approve an ATC for submission. Approval of an ATC will consti
change in the specific requirements of the DBC Documents or CMC Documents, as applicable, associated wit
approved ATC for that specific Proposer. Proposers will be responsible for ensuring that the ATCs submitted w
Proposal comply with the regeis of the RFP. Each Proposer, by submittal of its Proposal, acknowledges that
the opportunity to submit ATCs was offered to all
regarding acceptability of ATCs and any ATC adjustiméntscoordance withSaidion 3@8ndSection 5.5.2

TxDOT®6s r e-Preposhlisubmissionfof aa ATIEC will not entitle a Proposer to an extension of the Propos:
Due Date or the date that the ATCs are due; provided, however, timagthe $ohegoi | not | imit
and sole right to modify the Proposal Due Date or any other date in connection with this procurement.

TxDOT anticipates that comments provided to a Proposer will be sufficient to enable that Proposer to make
necessarchanges to its ATCs. However, if a Proposer wishes additional clarifications regarding necessary char
that Proposer may provide a request for clarificatiSestiord2r3.1
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3.4  Incorporation of ATCs in the DBC Documents and CMC Documents

Followingdhditional Award of the DBC and the CMC, the ATCs thapprereedrey TxDOT and incorporated

in the Proposal by the successful Proposer shall be included in the DBC Documents or the CMC Documen
applicable. If TXDOT responded to any ATGgatatiwould be acceptable if certain conditions were met, those
conditions will become part of the DBC Documents and CMC Documents, as applicable. The DBC Document
CMC Documents will be conformed after Conditional Award, but prior theek&OtamddEMC, to reflect the

ATCs, including any TxDOT conditions thereto. Notwithstanding anything to the contrary herein, if the DB Con:
does not comply with one or more TXDOT conditiapprafvpidor an ATC or the DB Contractoolitdis ta

required permit or third party approval for an ATC, the DB Contractor will be required to comply with the or
requirements of the RFP without additional compensation or extension of time as set forth in the DBC or CM
applicable.

Prior teexecution of the DBC and CMC, ATCs from unsuccessful Proposers that have agreed, at their optior
execute the Payment for Work Product Agreement as desclitre®,iBhus confirming their acceptance of the
stipend, may, epnesentzdDodhe detectatl DB Contmdtor for pgssible incorporation in the DBC
Documents or CMC Documents, as applicable, during negotiation of the final terms of the DBC or CMC pursu
Section 5.1Following execution of the DBC and CMC, ATiGsifaeadful Proposers that have agreed, at their
option, to execute the Payment for Work Product At
DB Contractor as a TxiD@&cted Change in accordance with the DECaw &licable.

3.5  Confidentiality

Subject to the provisions of the Act and the Rules, ATCs and all communications regarding ATCs will re
confidential until a decision is made to select a Proposer or cancel the procurement, at which time all confider
rights, if any, shall bemfurther force and effect except as otherwise allowed under the Act, applicable Law, an
Section 2.6f the ITP. With the exception of ATCs submitted by a Proposer who chose not to include an exect
Payment for Work Product Agreement with its Byopasalitting a Proposal, each Proposer agrees, if it is not
selected, to disclosure of its work product to the successful Proposer.
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SECTION 4 REQUIREMENTS FORMBIIBAL OF PROPOSAIND ACCEPTANCE OEIDERY BY
TXDOT

4.1  General Submittal Requirements

Each Proposal shall include a Technical Proposal, a Financial Proposal and a Priog Erepegalneraetits
set forth iExhibits BC-1 andC-2, respectively. The Proposal shall be submitted in recyclable, low cost sealed
containers in the format and manner seSectioits 4.2.3and4.4 respectively.

4.1.1 Proposal Due Date

The componentf the completed Proposal shall be delivered no later than the Proposal Due Date and time speci
inSection 1.5

4.1.2 Signatures Required

The Proposal Letteorfn Ashall be signed in blue ink by all parties making up Proposer, and shall be accompanie
by evidence of signatory authorization as spéaifiedAin

4.1.3 Certified Copies

Where certified copies of the Proposal are required, Proposer shall mark the document or cover with the v
AfCertified True CopyoO and s @Official&eptesertativeaWhére certifiedrcepieg n e
of portions of the Price Proposal that include price information are required, Proposer shall only mark the s
envel ope with the words AOriginal wntdh&€ePtoposedar d:
Representative.

4.1.4 Consequences of Failure to Follow Requirements

Failure to use sealed containers or to properly identify the Proposal may result in an inadvertent early opening
Proposal and may result in disqualificatienRosbposal. The Proposer shall be entirely responsible for any
consequences, including disqualification of the Proposal, which result from any inadvertent opening if Tx
determines, in its discretion, that the Proposer did not follow the foregoing imsh s . It is the
responsibility to see that its Proposal is received as required. Proposals received after the date and time due
rejected without consideration or evaluation.

4.1.5 Requirement to Submit Compliant Proposal

The Proposalay not include any qualifications, conditions, exceptions to or deviations from the requirements of
RFP, except as contained iapgpwved ATCs (including conditionalhppreed ATCs that have been revised

to satisfy any conditions to appitbtred) Proposal does not fully comply with the instructions and rules contained in
this ITP, including the ITP exhibits, it may be disqualified. Any Proposal that contains a material alteratior
determined by TxDOT in its discretion, to the ITiilfdrengonsidered mesponsive and roympliant.

Alterations that have been approved in advance by TxDOT will not be considered material.

If a Proposal is deemed-responsive or noompliant, TXDOT may disqualify the Proposal from further
considerato n , in its discretion. Such disqualification

Each Proposal must be submitted in the official f
Representative shall gignProposal Lettéom Aand submit it with the original copies of the Proposal submitted
to TxDOT. Multiple or alternative proposals may not be submitted.
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Proposals may be consideredaorpliant and may be rejected for any of the following reasons:

(a) if the Proposal is submitted in paper form only or on a disk other than that spedifiee by TXxDOT
Proposal Lett@orm As not properly signiédny part of the Proposal is missing from the Proposal package, or if
it otherwise does not med®thposal submittal requirements;

(b) if TXDOT determines that the Proposal contains irregularities that make the Proposal incomple
indefinite, or ambiguous as to its meaning, including illegible text, omissions, erasures, alterations, or items not
for in the RFP, or unauthorized additions;

(c) if multiple or alternate Proposals are submitted or if the Proposal includes any conditions ¢
provisions reserving the right to accept or reject an am@ehtartimto a DBC or CMC following Conditional
Awad,;

(d) if the Proposer attempts to limit or modify the Proposal Bond, if the Proposal Bond is not provid
(seeExhibiC-1, Sectior2.9, or if requested information deemed material by TxDOT is not provided; and

(e) any other reason TxDOT determines the Rodmsalcompliant.
4.1.6 Format

The Proposal shall contain concise written material and drawings enabling a clear understanding and evaluatior
capabilities of the Proposer and the characteristics and benefits of the Proposal. Legibitifylettaritss and co

of the Technical Proposal, Financial Proposal, and Price Proposal are essential. The Technical Proposal she
exceed the page limitation set farthibit ESection 2.0No page limit applies to appendices and exhibits, however,
TxDOT d&s not commit to review any information in appendices and exhibits other than those required to be prov
and the Proposal evaluation process will focus on the body of the Proposal and any required appendices and e»

An 8 % by difich format isg@ired for typed submissions and an lihdlyfbrmat is required for drawings, except

that (i) any support letters provided from parties outside the United States may be submitted in ISO A4 format ¢
design drawings may be submitted on rotitpgimtsceed 34 inches in width (and such design drawings shall be
submitted on a USB flash drive in Adobe Acrobat (PDfpremiopatible format and in Bentley MicroStation
version/8i (Select Seriesod compatible format). Preliminary schedule submissions shall include both a hard cop:
and the electronic files necessary to view arldtengimémchedule in Primaxggsaori 6.20r compatible format.

As set forth 8ection 2.2.tdividual electrofiles may not exceedMBQvithout prior TXDOT approval.

Submittals must be bound and, for the Technical Proposal, all pages in a binder sequentially numbered. Printet
may be singépaced with the type font size being no smallepdiraimtRiding in tables and figures. The use

of 11 by %inch foldouts for tables, graphics and maps is acceptable in the main body of the Proposal. However
by 17nch foldouts may not include narrative text, except for brief captions necelesanyite gjtkgpbhics. Any

other narrative text included on an 1dnbiz idldout may be disregarded by TxDOT. Eachiddhbipltidut

will be considered one page.

4.1.7 Additional Requirements for Proposal Delivery
The completed Technical Proposal, Financial Proposal, and Price Proposal shall be submitted and delivered in

containers no later than the Proposal Due Date and time Seetidfiedl. ach binder of the Proposal shall be
labeled to indicate contents and the Proposer. The original Technical Proposal, Financial Proposal, and Pri

Proposal shall be clearly identified as fAoriginal
bound.
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The Proposal is to be delivered©T at the following address:

Juan Vallés, P.E.

Texas DepartmenTdnsportation

7600 Chevy Chase Drive, Bldg. 2, 4th Floor
Austin, TX 78752

4.2  Technical Proposal

The Proposer shall deliver one oagdtareecertifiechardcopies of the Technical Proposal to TXxDOT at the
address identifieSection 4.1 the Proposal Due Date.

All of the binders comprising the original Technical Proposal, tegethgitakitopies on sepdy&t® flash
drivesshallbe packageh a si ngl e container, clearly addressed
Name]: Original Techri®caposal folne Southeast Connector Profect

The containers that include the required certified hard copies of the TechmicallPfoposales | abel ed
Technical Proposattifier Southeast Connector Profect

The electronic copies shall be in Adobe Acrobat (PDF) format on USB flash drives; provided, however, tha
Proposal forms may be submitted in either Adobe Acrob&V¢RDIymat; and (b) corporate, partnership, joint
venture and limited liability company documents (e.g., articles of incorporation, bylaws, partnership agreement:
venture agreements and limited liability company operating agreementsiftechinbdeastiicopy and need not

be submitted electronically.

4.3  Financial Proposal

The Proposer shall delimerasiginal amgocertifiethardcopiesexcept for the Proposal Bon&é&xtion 4.3,
of the Financial ProptsdIxDOT at the address identifedtion 4.1b% the Proposal Due Date.

The financial statements and other financial capacity information submittedExhibsip@nSedtion 2.0

shall be submitted in binders. One origimad aadd cogieas well as three digital copies on sélBatiash

drive, of the financi al capacity information shal/l
Proposal/Financial Capacity informatiorstarttieast Connector Projéct

4.3.1 Propsal Bond

One original and three certified copies of the Proposal Bond shall be prévidettidttopusal, and shall
be in a separate envelope | abeled A[]Proposer Name

4.4  Price Proposal

One original atwlocertifiethardcopies of the Price Proposal (incluéioral, O, andR), as well gsurdigital
copies in both Adobe Acrobat (PDF) and Microsoift $¥pedtatdSB flash drisjeshall be delivered to TxDOT
at the address idified irBection 4.11% the Proposal Due Date.

To facilitate blinding of the Price Proposal for purposes of scoring, all parts of the Price Proposal that ind
information identifying the Pr opapsser Nare]hPaide Progosal s u b
forthe Southeast Connector Profect Al | portions of the Price Proposa
copies of the Price Proposal) shall not include any information identifying the Proposeng(gucnmaatioarket

(e.g., logos, colors, inserts, etc.)) or modify the forms in any way (including headers and footers) except to ing
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requested information, and shal/l be included unbo
Prgosal Pricing Formgtier Southeast Connector Profect

The Price Proposal shal Fomha | arde |, twvacernifiabardsdpiesdagdl e n v
well as one digital copy in PDF on a USB flash drive, of informatimntpenaindngf days between NTP1
and the Proposerds Proposal C o mavonmpteteBoim RDat e f or S

4.5  Currency
All required pricing, financial and cost information shall be provided in United Statesrdaltgrer{lyS$)
4.6 Modifications, Withdrawals and Late Submittals

4.6.1 Modifications to a Proposal

A Proposer may modify its Technical Proposal, Financial Proposal or Price Proposal in writing prior to the spe
time on the Proposal Due Date. The modifiefitmontorm in all respects to the requirements for submission of
the applicable component of the Proposal. Modifications shall be clearly delineated as such on the face of the doc
to prevent confusion with the original components of the Psimadsapecifically state that the modification
supersedes the previous components of the Proposal and all previous modifications, if any. If multiple modific
are submitted, they shall be sequentially numbered so TXxDOT can accuratehaliderdjjpsthile Time
modification must contain complete Proposal sections, complete pages or complete hardcopy and electronic fol
described iBxhibits BC-1 andC-2. Line item changes will not be accepted. No facsimile or other electronically
transmittt modifications will be permitted.

4.6.2 Withdrawal and Validity of Proposals

A Proposer may withdraw its Proposal at any time prior to the time due on the Proposal Due Date by means of a
request signed by the Pr denaegeest 6hall bOdelivereditoatie addregs me s €
Section 2.2.A withdrawal of a Proposal prior to the Proposal Due Date and time will not prejudice the right ¢
Proposer to file a new Proposal, provided that it is received before the timmpdsal @uth®&te. No Proposal

may be withdrawn on or after the time due on the Proposal Due Date and any attempt to do so will result in a d
TxDOT upon the Proposal Bond.

Proposals shall be valid for a period of 180 days after the ProposBk&ap 8atset forth in the previous
paragraph, no Proposer shall withdraw its Proposal prior to expiratiay gfahied,&hless notified by TXxDOT

that (i) no DBC or CMC for the Project will be awarded by TxDOT pursuant to the RFRyéifigat DT has a
DBC and CMC to another Proposer and has received the executed DBC and CMC and other required documer
TxDOT does not intend to award the DBC and CMC to the Proposer; or (iv) such Proposer is not the apparen
value or next highesikiag Proposer. If the next best value Proposer is notified dudigng pleeidd@that it is

selected for negotiations, such Proposer shall extend the validity of its Proposal for a period of 270 days afte
Proposal Due Date.

Any Proposer may elecits discretion, to extend the validity of its Proposal beyond the time periods set forth abov
4.6.3 Late Proposals

TxDOT will not consider any late Proposals. Proposals and modification or withdrawal requests received after tt
for submittal on thepbsal Due Date will be returned to Proposer without consideration or evaluation.
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4.7  Forfeiture of Proposal Bond

The dollar amount of the Proposal Bond to be submitted with each PeRGalikibakeeExhibiC-1,

Sectior2.§. By submitting soposal, each Proposer understands and agrees thuatdit stsaProposal Bond

if: (i) it withdraws, repudiates or otherwise indicates in writing that it will not meet all or any part of its commiti
made in its Proposal except as spepi@inaitlyed hereunders; (ii) it is selected for negotiations, but fails to negotiate
in good faith with TXDOT as set f8ghtion 5.11iii) it is selected as the apparent best value Proposer, but fails

to provide the documents required3eutiens 6and6.1.1 unl ess the failure is di
election not to enter into the DBC Documents in the form included in the RFP, following the failure of the Part
agree upon changes to the terms of the DBC Documents Qecuabiitbor the failure of Proposer to obtain
TxDOT6s approval of a timely submitted Bbetthn ng Caj
5.13 or (iv) it is selected as the apparent best value Proposer, but fails Redetivemttee Bond and the

Payment Bond in accordance with Section 3.4 of the DBA General Conditions.

Any Proposal that contains a material alteration, as determined by TxDOT, in its discretion, to the ITP forms, inc
any material alteration to thedfolfroposal Borieb(m N will be considered-responsive and raympliant.

Alterations that have been approved in writing in advance by TxDOT will not be considered material. If TXDOT
any addenda to this RFP that do not change a form eatiegttfee addendum number and date in the footer,
TxDOT will accept an earlier version of the form so long as the earlier version of the form submitted with the Pri
is otherwise the mostayhate version of the form. If a Proposal is deemsplomsive or roampliant, TXDOT

may disqualify the Proposal from further consider
Proposal Bond.

Each Proposer, by submittal of its Proposal, shall be deemed to haw=fagrgemdo th

4.8  Acceptance of Delivery by TxDOT

TxDOT will provide receipts for Proposals that are timely delivered to TxDOT as specified herein.

4.9  Costs Not Reimbursable

The cost of preparing the Proposal and any costs incurred at any time before Final Award and execution of the

and the CMC, including costs incurred for any intereests assdciated with fSedection Deliverables,
shall be borne by Proposer, except for any costs paid by TxDOT in ac®ectiandg: 3vith
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SECTION 5 EVALUATION AND PESELECTION PROCESS

TxDOT6s goal i's to creat e tlae Pfopgosalsinaompliancerwithfalh applicalblea s i
legal requirements governing this procurement.

The Proposal evaluation process will include review of each Proposal for responsiviailessterial pass
gualitative evaluation of the Technical Rppersigtiative evaluation of the Financial Proposal, evaluation of the
Price Proposal, a ranking determination and a be:c
include a request for Proposal Revisions, and may include a ianites pleged with the selected Proposer.

The steps in the process and evaluation criteria are Setfintis HtRrouglh.10 The evaluation and selection

process is subject to modification by TxDOT, in its discretion.

The evaluation processmwiblve the following steps:
1. TxDOT evaluation committees will:

€) evaluate the Proposals and determine which Proposer has offered the apparent best valu
Proposal, based on the specific evaluation criteria set forth herein; and

(b) provide a recommendationxipOT senior management regarding the apparent best
value Proposal.

2. TxDOT senior management will review and consider the recommendations from the TxDC
evaluation committees, and will provide a recommendation for Conditional Award to theCoommgsgon. The
will determine whether to issue notice of Conditional Award after considering the recommendations received.
The details of the evaluation and selection process are set forth m@ediidig B this

5.1 Organization of the TxDOT Evaluationnitiee and Subcommittees

Evaluation of Proposals wildl be conducted by TxI
(AESRCO) wiomfburseparatel sabcommittées Pass/Fail and Responsiveness Subcommittee, a
Technical ProposahHvu at i on Subcommi ttee (ATPESO) , a Price F

Selection Advisory Subcommittee

The ESRC and the various subcommittees will be comprised of representatives from TxDOT. The ESRC
subcommittees may be assistadvigors, including TxDOT representatives and outside consultants who will offer
advice on the technical, financial and legal aspects of each Proposal. In addition, observers, including represen
from federal and other agencies and municipdliseecific interests and responsibilities associated with the
Project may be invited to observe aspects of the evaluation process. All evaluators, outside consultants, adviso
observers (other than FHWA officials) are subject to confidergmabiytsreqnd all evaluators, outside
consultants and observers will be subject to TXDOT requirements to control conflicts of interest.

5.2  Best Value Determination
5.2.1 Total Proposal Score
The best valuetermination will be based @A@point scale. The Pigm®re will represent u@Ojgoints of the

total score, and the Technical Score will repres2dpoipt®of the total scdifee determination of apparent
best value shall be based on the highest Total Proposal Score computed basedamii@:following
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Total Proposal Score (max. 100 points) = Price S@&frpqima).+ Technical Score (2@gpaints)
5.2.2 Price Score

The Price Score will be calculated based on pricing providé€tbbyrtweddBrorms P andu@ing the following
formula:

Price Score = (Lowest Price Value / Price8@lue) *

Where:

Lowest Price Value = the lowest Price Value submitted by a Proposer as deternfiestiggutsbant to
Price Value = Proposer 6sSecBanb.s e Val ue as det er m
5.2.3 Technical Sae

The Technical Score will be calculated based on the ESRC evaluation score for the Technical Proposal (maxir
100 points) as describegertion 5.8. The Technical Score will be calculated using the following formula:

Technical Score = ESRC evalgation 20
5.3 Pass/Fail and Responsiveness Evaluation

The Proposals will be made available for review by the relevant pass/fail and responsiveness subcommittees ¢
after the Proposal Due Date. The componentspfdhe Brb s wi | | be reviewed (a) f
the RFP instructions regarding organization and format and responsiveness to the requirements set forth in the
and (b) based on the pass/fail criteria set forth below.

5.3.1 Technical Proposals
Technical Proposals will be evaluated based on the following pass/fail or responsiveness criteria:

(@) The business form of Proposer and any entities that will have joint and several liability (i.e., jo
venture members or partners) under the DBC or Qllica\des, aypp that will provide a guaranty (including any joint
venture agreement, partnership agreement, operating agreement, articles of incorporation, bylaws, associ
agreements or equivalent documents) is consistent with the requiremeantsantitBBErBjocuments or CMC
Documents, as applicable.

(b) Proposer has provided a DBE certification in accordance with the regxiibihBRéstdn
3.2.8

(© Proposer information, certifications, signed statements and documeBtchistiRbedtion
3.2are included in the Proposal and do not identify any material adverse information.

(d) The Technical Proposal as outliBgHibit Bneets all applicable RFP requirements.
(e) The Preliminary Project Baseline Schedule is consistent with theollgicimsicahd the

requirements listedEihibit BSection 4,3ncluding the requirement to schedule access to any Schematic ROW
parcels no earlier than the time frame seEsdribiiBrable H.
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5.3.2 Financial Proposals
Financial Proposals wihl@uated based on the following pass/fail criteria:

€) TheP r o p dirareial domdition and capabilities shall not have materially adversely changed fror
its financiabnditioand capabilities as determined by TxDOT in connection with evalutisucoftties Qe
Proposer continues to have the financial capacity to design, construct and maintain a project of the nature and
of the Project. In determining the financial capability of the Proposer, TXDOT will consider the materials pro
pursiant tdExhibit @, including he Pr oposer 6s Aggr eandif applicab&ddihga bl e B
Capacity Plathe Tangible Net Worth of the Proposer and any Guarampmther information that TxDOT
considers relevant. Tetermination of whether Proposer has the financial capability to carry out the Projec
responsibilities potentially allocated to it, eit

(b) Proposer has delivered the Proposal Bond in the éommptete, properly executed proposal
bond that complies with the requirentexit#big-1, Sectior?.6

If TXDOT determines that a Proposer has insufficient financial capacity, it will offer Proposer the opportunity tc
the financial requirentierdugh one or more Guarantors acceptable to TxDOT.

5.3.3 Price Proposals
Price Proposals will be evaluated based on the following pass/fail criteria:

€) Proposer has provided a D&sigd Price usikgrm FL that complies with the requirements of
Exhibit €, Section 3.1.1

(b) Proposer has provided a D&sidd Price Breakdown uBimmgn P2 that complies with the
requirements Bxhibit €, Section 3.1.1

(© Proposer has provided an ATC Adjustments form (if appli¢aiyi®) Bdimgt complies with
the requireents dExhibit €, Section 3.1.1

(d) Proposer has provided the DB Contractor Draws/Cash Flow Fabhe Risivag complies
with the requirementBxdiibit €, Section 3.1.1

(e) Proposer has provided a Maintenance Pri¢@msi@andForm €1.1that complies with the
requirements Bxhibit €, Section 3.1.2

® The Proposal incluesmR and the proposed number of days between NTP1 and Substantial
Compl etion are |l ess than or equal t o tforthékorf RXxDOT L
In addition, the Preliminary Project Baseline Schedule is coRsigte® with

5.3.4 TxDOT Right to Exclude Proposals from Consideration or to Waive Mistakes

Those Proposals not responsive to the RFP, or that do not pass theaipass#éfaiberdgcluded from further
consideration, and Proposer will be so advised. TxDOT may also exclude from consideration any Proposer v
Proposal contains a material misrepresentation. TXDOT reserves the right to waive minor infiesalities, irregul
and apparent clerical mistakes that are unrelated to the substantive content of the Proposals.
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5.4  Evaluation of Technical Proposals by TPES
The TPES will assign adjectival ratings to the Technical Proposal using the rating guideéota Spedified in
5.4.1 Project Management

The TPES will use the ratings guidelines sp&afitdrirb.4té evaluate the Technical Proposal, including the
Project Management VAldeed Responses (Project Management VARS). The TPES will assign a single qualitativ
rating to this Project Management evaluation factor based on the following evaluatxterriterihich the

Technical Proposal provides added benefits or value to TXDOT and/or results in improvements in implementat
the Project, in each case, over and above the minimum requirements for the Project Management Plan (PMP) ide¢
in Section 4.1®©xhibit Bnd DBE good faith efforts in Sectiof8k#bdfB

5.4.2 Quality Management

The TPES will use the ratings guidelines sp&afiedrirb.4td evaluate the Technical Proposal, including the
Quality Management \Aldéed Resmses (Quality Management VARS). The TPES will assign a single gqualitative
rating to this Quality Management evaluation factor based on the following evaluation criterion: the extent to wh
Technical Proposal provides added benefits or valueaodldD®@3ults in improvements in the level of overall
guality for the Project, in each case, over and above the minimum requirements for preparing the Quality Manag
Plan (QMP) identified in SectionE2xBibit B

5.4.3 Design and Construction Plan

TheTPES will evaluate component parts of the Design and Construction Plan based on the evaluation subfactt
Table 2 and the ratings guidelines speSifietion 5.4.4

Table 2

Evaluation Subfactors Points

Construction Staging, Sequencing and Tidfiicagement 20

Bridges, retaining walls, and geotechnical and earthwork plan 10

Roadway 10

Drainage 10

Preliminary Project Baseline Schedule 5
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Evaluation Subfactors Points
Project Feasibility 5
DBE Subcontracting Plan 5

Maximum Points for Design and Construction €34

5.4.4 Evaluation Guidelines

The TPES will review the Technical Proposal with reference to the evaluation factors and subfactors (if any) sp
inSections 5.4through.4.3in accordance with the guidelines provid&aiithis.4ahd assign a qualitative

rating for each of the evaluation factors or subfactors (as applicable) in atabida@hce with

Table 3

ADJECTIVAL
RATING

DESCRIPTION

Project Management / Quality Managemer

Design and Construction Plan (D
Plan)

Excellent

The Project Management/Quality Manager
VARSs provide superior benefits and value
result in outstanding improvements in
implementation or level of overall quality of
Project. There are no questions, concerns
weaknesses.

The D&C Plan greatkceeds the
requirements of the evaluation
subfactor and provides superior
benefits and value, and/or resultg
outstanding improvements in
implementation and level of overg
quality of the Project. There are n
guestions, concerns or weaknesg

VeryGood

The Project Management/Quality Manager
VARSs provide significant benefits and valu
result in meaningful improvements in
implementation or level of overall quality of
Project. Questions, concerns or weakness
very minor.

The D&C &h exceeds the
requirements of the evaluation
subfactor and provides significan
benefits and value, and/or results
meaningful improvements in
implementation and level of overg
quality for the Project. Questions
concerns or weaknesses are very
minor.

Good

The Project Management/Quality Manager
VARSs provide added benefits and value ar

result in improvements in implementation @

The D&C Plan exceeds the
requiements of the evaluation
subfactor and provides added be
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ADJECTIVAL DESCRIPTION

RATING
Project Management / Quality Managemer] Design and Construction Plan (D

Plan)
of overall quality of the Project. Questions,| and value, and/or results in
concerns or weaknesses are minor. improvements in implementation
level of overall quality for the Proj
Questions, concerns or weaknes
are minor.

Meets Minimum | There are no Project Mamage/Quality The D&C Plan is responsive and
Management VARSs that provide added bel meets the minimum requirements
and value or result in improvement in the | theevaluation subfactor. There ar
implementation or quality of the Project. (T| unique or innovative characteristi
evaluation factor receives zero points.) There may be questions, concerrn

weaknesses.
The term Aweakness, 0 as used herein, means any f|
performance.

5.4.5 Techical Score

During the evaluation, the evaluation factors for Project Management and Quality Management and each
subfactors for the Design and Construction Plan, as dg8sctibad m4througlh.4.3above, will be assigned

a consensus ratimgTxDOT, which the ESRC will convert to points. The points for each evaluation factor or subfac
wi || be added to determine the Proposalds score f
the evaluation factors will thexldbed to arrive at the total evaluation score for the Technical Proposal, with 100
maximum possible points. The Technical Score will be calculated using the following formula:

Technica&core Project Management Score + Quality Management Scored Cassgruetion Plan
Scorgmaximum 100)20
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Table 4

Technical Proposal Maximum Qualitative Rating

(100 Points)

Project Management 15Points
Quality Management 20Points
Design and Construction Plan 65 Points

5.5  Evaluation of Price ProposalRyES
After completion of the pass/fail and responsiveness review, the Price Proposal will be evaluated by the PPES
PPES will conduct reviews and evalwuations of the
Proposal in accordandk Séction 5.2.2
The Price Value will be calculated using the following formula:

Price Value Value + ATC AdjustmeRtsad Usekdjustments
Where:

ATC Adjustments = the ATC adjustments determined Seci@ht3d?

Value = DB Price Valldaintenance Price Value

DB Pri ce VaDBWPece Halu®as degeominedrpérsSantit.5.1

Mai nt enance Pr iMamtensned Rrice Value &srdetgrmirec puSeatibrio
5.5.3

Road Usekdjustments Road Uséjustmentsdetermined pursuaréation 5.5.4
5.5.1 Present Value of the DB Price
The present value of the DB Pribe bdlsed on the DB Price as set feotimifd, which is discounted monthly
using a discount ratd%fper annum, usthg discount factors show#eim PL. P r o p ®B Rricedvalue will
be the total discounted amount set fBdinoR!.
5.5.2 Value of ATC Adjustments

The ATC adjustment will be the costs identified by TxDOT in the ATC response lett&gsli@dsiant to
regarding the use of an ATC in a Proposal, and sEtfontEBon
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5.5.3 Present Value of the Maintenance Price

The present value of the Maintenance Price will be the Maintdoatioe agenusrm of the CMC as set
forth in 202ollars (as tfe Proposal Due Datejanm €1. The values set fortlicorms @vill be inflated using
a3.0% inflation rate per annum and diseoumially at a discount rat&oqie4 annum.

Pr o p &Mairmenahee Price Value will be the total amount sebfort@lon
5.5.4 Road UseAdjustments

The total road useljustmentsill be the Road Uadjustments set forth ¢grorm R

5.6  ESRC Evaluation of Proposals

Before reviewing the Price Proposal and PPES evaluation results, the ESRC will review the Technical Propos
the ratings and points recommendations provided b
The ESRC may accept the recodatiens provided by the TPES, may request the TPES to reconsider its
recommendations, or may develop its own recommendations. The ESRC may use performance evaluations pre
by TxDOT in accordance with Title 43, Texas Administrative Code, ISeetitorn2g.B52 of the Rules, or other
performance evaluations, as deemed appropriate by TxDOT, to assist in the evaluation of the Technical Propc
the extent such evaluations concern the performance of the Proposer or any individual Pbepgiser team mem

After determining each Proposal dés Technical Scor e
results and determine each Proposal 6s Price Scor e
PPES, may request the PBESperform the evaluation, or may perform the evaluation itself.

Finally, the ESRC will determine the Total Proposal Score for each Proposal based on the $attiola set forth in
5.2.1and determine the rankings and the apparent best value.

5.7  Requestdor Clarification

TxDOT may at any time issue one or more requests for clarification to the individual Proposers, requesting add
information or clarification from a Proposer, or may request a Proposer to verify or certify any aspect of its Pro
Any requests for clarification wil!/ be in writing
such requests within two Business Days (or as specified by TxDOT) from receipt of the request. The scope, I
and topics to bedressed in clarifications shall be prescribed by, and subject to the discretion of, TxDOT.

Upon receipt of requested clarifications and additional information as described above, if any, the Proposals i
reevaluated to factor in the clarificat@asliditional information.

5.8 Requests for Proposal Revisions

Depending on the quality of the Proposals, TXxDOT may, at any time after receipt of Proposals and prior to Final
and execution of the DBC and the CMC, determine that it is appropriate totequea ges t o t he Pr o
Revisionso) . Before requesting any such Proposal
writing or in person througkonnee meetings) with each Proposer and in accordance with #gefprocedur
proposal revisions described in 23 CFR § 636.501 et seq. The request for Proposal Revisions will identify any re
to the RFP and will specify terms and conditions applicable to the Proposal Revisions, including identifying a tin
datefod el i very. I n the event that Proposal Revisions
mean the original Proposal, as modified by the Proposal Revision.
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Upon receipt of any Proposal Revisions, the ESRC, with assistance froatettsulagpropittees, will re
evaluate the Proposals as revised, and will revise ratings and value estimates as appropriate following the pr
described above.

5.9 Identification of Apparent Best Value Proposal

Once the ESRC has determined a Total Fopestdr each Proposal, assigned rankings to the Proposals based
on the Total Proposal Scores (whether based on the original Proposals or Proposal Revisions), and determine
apparent best value, the ESRC will present its recommended ranldogstézangropmmittee comprised of
certain TxDOT executives (ASteering Committeeod).

5.10 Recommendation to Commission

The Steering Committee will review the Proposals and the recommendations and supporting information provic
the ESRC, and may acceptetmmmendation or reject the recommendation and cancel the procurement. If the
Steering Committee accepts the ESRC6s recommendat
to the TxDOT Executive Director or his designee regarding sahjotoFdssothe best overall value.

Upon receipt of recommendations from the Steering Committee, the TXDOT Executive Director or his designe
review the recommendations and may accept the recommendation or reject the recommendation and canc
ppcur ement . |l f the Executive Director accepts the
designee, will make a recommendation to the Commission regarding the rankings of Proposers and designatior
best value Proposer. The Gssiun will evaluate the recommendations and will determine whether to proceed witt
award of a DBC and CMC to the apparent best value
on Conditional Award of the DBC and CMC to the appataatRrestoser will be made in a public meeting and

will be considered a public announcement of intent to award the DBC and CMC by the Commission.

The Commi ssionds decision regarding award of the
5.11 Finalization of the DBC Docurmseartd CMC Documents; R8stection Process

If authorized by the Commission, TXDOT will proceed with the apparent best value Proposer to finalize the
Documents and CMC Documents. TxDOT may agree to limited negotiations with the apjrapersddst value
clarify any remaining issues regarding scope, schedule, financing or any other information provided by that Pro
In addition, limited negotiations may be conducted as necessary to incorporate into the DBC Documents or
Documentstheads and concepts of wunsuccessful Proposer s
negotiations is at TxDOTO6s discretion. By submitt
and CMC included in the RFP, without negotiatiation, except to fill in blanks and include information that the
form of DBA and CMC indicates is required from the Proposal.

If a DBC and CMC satisfactory to TXDOT cannot be negotiated with the apparent best value Proposer, TxDC
formally emiegotiations with that Proposer and take action consistent with the direction provided by the Commiss
Such action may include (a) requiring the apparent best value Proposer to enter into the DBC and CMC in the
included in the RFP, without ear@atcept to fill in blanks and include information that the forms of the DBC and
CMC indicate is required from the Proposal, (b) rejection of all Proposals, (c) issuance of a request for Pro
Revisions to Proposers, but only if the ATCs of orieropmsers have not been revealed to the original apparent
best value Proposer, or (d) proceeding to the next most highly ranked Proposal to attempt to negotiate a DB
CMC with that Proposer in accordance ®#httbis5.11f option (d) is sedektthe Proposer that submitted the

next most highly ranked Proposal will be considered the apparent best value Proposer.
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In the event TXxDOT elects to commence negotiations with faiRmepoktre Proposer to engage in good faith
negotiations shasult in forfeiture of its Proposal Bond as s&dotibinl. Failure of the Proposer to engage

in good faith negotiatiaita TXDOIificludeshe Proposgfsilurgo attend and actively participate in reasonably
scheduled negotiation meetiitigd xDOT imsistencepon terms or conditions for any documents to be negotiated

or provided by the DB Contractor hereunder that are inconsistent with the DBC Documents or CMC Documer
applicable. The Proposer is strongly encouraged tokans®ersdinnel are present at the iniidl kieleting

following Conditional Award by the Commission of the DBC and CMC.

5.12 PostSelection Deliverables
5.12.1 Documents to Be Submitted Following Conditional Award

As a condition precedent to Final Award o #wedDEBVIC, the successful Proposer shall deliver the following to
TxDOT within ten days after notification of Conditional Award:

€) Evidence of authority to transact business
that will transact busiriaghe State, dated no earlier than 30 days prior to the Proposal Due Date. Depending o
the form of organization, such evidence may be in the form of (i) a certificate of status from the Texas Secret
State along with a Certificate of Good Standihg state of organization of the member; (ii) a certificate of account
status from the Texas Comptroller establishingh#rab#ie current with its franchise tax payments; or (iii) other
evidence acceptable to TxDOT.

(b) If not previously submittedopy of the final form of the organizational documents for the DB
Contractor and, if the DB Contractor is a limited liability company, partnership or joint venture, for each meml
partner of the DB Contractor. The final form of the orgarinatiemsl may not differ materially from the draft
organizational documents included with the Proposal. If the DB Contractor is a joint venture, attach a letter fron
joint venturer stating that the joint venturer agrees to be held jointlyiabtedevenajiyand all of the duties and
obligations of the DB Contractor under the Proposal and under any contract arising therefrom.

(© I f security for Proposerds obligations und
Exhibi€C-1, Sectior?.7, the form of the proposed guarantees from Guarantors acceptable to TxDOT, in its discretio
in the form of Exhibit 13 to the DBA andbExliil@tCMA, as appropriate.

(d) Escrowed proposal do Sectioe 128 ( AEPDsO0) as rec

(e) A letter from adnsed Surety, rated in the top two categories by two nationally recognized rating
agencies or at least A mirie{Aetter and Class VIII or better by A.M. Best and Company, signed by an authorize
representative as evidenced by a current ceréfied gibovney, committing to provide a Performance Bond and
Payment Bond, each in the full amount specified and in the forms attached as Exhibit 12 to the DBA. The comir
letter may include no conditions, qualifications or reservations fgraratbewiise, other than a statement
that the commitment is subject to award and execution of the DBC and isspemgdeaghiBNerthat the
Surety may reserve in its letter the right to reasonably approve any material adverse thargB€ made to
Documents, but excluding any changes or information reflected in the Proposal, such as ATCs and Pror
commitments.

()] Prequalification Letters and, if applicable, a Bidding Capacity Plan Sectiguired By

During the negotiation period, as a condition to Final Award, the Proposer shall deliver drafts of the deliver
identified iBections 6dnd6.1.]1 for prepproval by TxDQ@hd satisfy the other conditions set forth therein
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5.12.2 TxDOT Comments on R8sflection Deliverables

Except for the DBE PerformancelBtafraining Plan and, if applicable, Bidding CapaxD{Hlamall provide

comments on any Pestection Deliverables required to be delivered to TxDOT hereunder within 21 days of the de
of TxDOTO6s receipt of such deliverabl e, as such
Performance PJdob Training Pland, if applicable, Bidding Capacityf ®IxDT shall have 14 days to review

and respond to subsequent salsnoitthe deliverable.

5.12.3 Escrowed Proposal Documents

€) Within the timeframe stat8ddtion 5.10 .thesuccessful Proposhball deliver to TXDOT EPDs

containing information regarding the Pr ocplaisger 6s a
the Proposal prices and meeting all requirements of Section 5.13.1 of the DBA General Conditions and Section
of the CMA General Conditions. The EPDs shall include detailed information from all subcontractors identified
Proposal andhya other potential subcontractors who provided data upon which the Proposal is based. DB Contra
shall also organize the EPDs, numbering and labeling each page so that it is obvious that each page is a part
EPDs, and to enable a person reviesvjpage owaf-context to determine where it can be found within the EPDs.
The EPDs shall include an index that lists each document included in the EPDs, and briefly describes the docl
and its location in the EPDs. The documents shall be intsealechamn s | abel ed A] Propo
Proposal Materials floe Southeast Connector Profect Tx DOT s hal | have the rigd
completeness and consistency with the Proposal.

(b) Representatives of TXDOT (or its consultants) anestfalduraposer shadlet toeview the
EPDs prior to execution of the DBC and CMC to determine whether they are complete and meet the requireme
Section 5.13.1 of the DBA General Conditions and Section 5.10.1 of the CMA GernEnel SLusskfions.
Proposerbs representatives s ha lebardingntlieelcangpanents efrthe o n n e
prices and the contents of the EPDs and who have the authority to make edits to the EPDs during the review m
to address discrepascand ambiguities. The TxDOT and Prepossgntatives shall also review the EPDs
against the index to confirm the index meets the requisettionssof2.3(aAxDOT will have the right to retain
a copy of the index. After the joint revievie bes s h al | be kept in a |l ocked ce¢

(© If, following the initial review and organization, TXDOT determines that the EPDs are incomple
TxDOT may, as a condition to Final Award, require the selected Proposer to supplyEREzstoamgietthe

(d) Following execution of the DBC and CMC, the EPDs will be available for joint review only as speci
in DBA General Conditions Section 5.13.1 and CMA General Conditions Section 5.10.1.

5.13 Bidding Capacity Review

Within the timeframe stat8gdtion 5.12.the successful Proposer shall deliver to TxDOT a Prequalification Letter
for each Bidding Capacity Entity valid as of the date submitted. Proposer shall also submit a Bidding Capacity
with its Prequalification Letters in the fored eyixhibit @, Section 2.4 (a) as of such dd@egposer does

not have an Aggregate Available Bidding Capacity in excess of the Biddingir€ayeatityr RielyProposer
anticipates it will not be able to submit the certification requiréaSegtava6.1.1(nt) Proposer does not

submit a Bidding Capacity Plan and TxDOT determines that Proposer does not have an Aggregate Available B
Capacity in excess of the Bidding Capacity Requirement, TxDOT shall notify Proposeatbrsuwoid determin
Proposer shall submit a Bidding Capacity Plan to TxDOT within the timeframe provided in the notice. If Propose
not submit a Bidding Capacity Plan and then determines that it cannot submit the certification required pursu
Section 6.1(th) then it must promptly notify TXDOT and submit a Bidding Capacity Plan.
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Followingeceipt of Bidding Capacity Ptamsuant to tHgection 5.13xDOTin its discretiomill eithenotify
Proposer that it fegeprovetheplanor provide feedbasRroposr regarding th&an. If TXDOT providesd@rp
feedback on the plan, then Proposerestsal and resubmit Bidding Capacity Plaithinthe timeframe
requested by TxDOT

If an approved Bidding Capacity Plan is not delivered to TxDOT as requifetcparsGant tthen TxDOT

will have the right to end negotiations withabesfuProposer and proceed in accordancgeatiin 5.11
Notwithstanding the faregor anything else herein to the corttrarseiécted Proposer timely submits a Bidding
Capacity Plan meeting the requirements of this ITRibrd lebt ai n Tx DOTdés approval
Pr o p Bisdimg Capgacity Plagrthe onlgeason that TXxDOT elects to end negotiations with the Proposer, such
falure shall not result in aitaré of the dprosal Bond.
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SECTION 6 FINAL AWARD AND EXHGON; POSHXECUTIDACTIONS
6.1 Final Award, Execution and Delivery of DBC and CMC

The following are conditions precedent to Final Award of the DBC and CMC: (a) successful completion of negot
(if held); (b) concurrence in award by FHWA (if needed); (c) receipt by TxDOT of all of the documents requirec
provided prior to exenu of the DBC and CMC udeéetion 6.1,.1d) execution of the DBC and CMC hy the
Executive Director of TXDOT or his desigh€eany other conditions required by the Commission.

Upon satisfaction of the conditions set3ertian 6.1 (&), (c) and(e) TXxDOT will deliver execution copies of

the DBC Documents and CMC Documents to the selected Proposer, along with a number of sets of execution
as reasonably requested by Proposer. The selected Proposer shall obtain alliresjainecdsigver all of the
execution sets to TxDOT within five days of receipt, together with the required docunteetsiaiesctilied in

below. If the DB Contractor is a joint venture or a partnership, the DBC and CMC must be astuted by all joint
members or general partners, as applicable. Withirt
from Proposer, TxDOT wi | | execute the agreement s,
executed sets tmposer. Final award shall be deemed to have occurred upon delivery of the fully executed sets
Proposer.

6.1.1 Documents to Be Delivered by Proposer with Executed DBC and CMC

The Proposer shall deliver the documents listed below to TXDOT concuerestiytedtDB@ and CMC as a
condition to execution of the DBC and CMC by TxDOT. On or before the date that TXDOT delivers the executic
of the DBC and CMC to the Proposer, TxDOT shall notify the Proposer regarding the number of originals and
requred to be delivered.

(@) Evidence of authority to transact business in the State of Texas for the Proposer, its general partn
and joint venture members, and each other Major Participant, dated no earlier than 30 days prior to the Effectivi
of the DBOocuments and CMC Documents. Depending on the form of organization, such evidence may be in
form of (i) a certificate of status from the Texas Secretary of State along with a Certificate of Good Standing frc
state of organization ofetttdty (i) a certificate of account status from the Texas Comptroller establishing that the
entitys current with its franchise tax payments; or (iii) other evidence acceptable to TxDOT. If such documents a
available due to the form of organizatiombtifythéne Proposer shall provide appropriate documents evidencing its
ability to transact business in the State of Texas;

(b) For entities formed after submission of t h
documents. The final form of ¢amimational documents shall not differ materially from the draft organizational
documents included with the Proposal;

(© I f security for the Proposer ds obExhibigati ons
1, SectiorR.7 the Proposer shalbsit one or more guarantees from Guarantors acceptable to TxDOT, in its
discretion, in the form of Exhibit 13 to the DBA afidoBkkiliiMA, as appropriate;

(d) Evidence of approval of the final form, and of due authorization, execution, delivery and performar
of the DBC and CMC by the DB Contractor and, if the DB Contractor is a joint venture, by its joint venture mer
Such evidence shall be in a formuasthnce satisfactory to TxDOT. If the DB Contractor is a corporation, such
evidence shall be in the form of a resolution of its governing body certified by an appropriate officer of the corpo
If the DB Contractor is a partnership, such evaleneénstihe form of a resolution signed by the general partners
and appropriate evidence of authorization for each of the general partners, in each case, certified by an apprc
officer of the general partner. If the DB Contractor is a iiyndechpahi}, such evidence shall be in the form of:

(i) a resolution of the governing body of the limited liability company, certified by an appropriate officer of the cor
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(i) a managing members resolution, certified by an appropriate rofiitegiofjtheembers, or (iii) if there is no
managing member, a resolution from each member, certified by an appropriate officer of such member. If th
Contractor is a joint venture, such evidence shall be in the form of a resolution of eaemjuént verttfiee

by an appropriate officer of such joint venture member;

(e) A written opinion from counsel for the DB Contratt@ounsel shall be approved by TxDOT
and may be-frouse or outside counsel, provided that the organization/autboutiationgéion shall be
provided by an attorney licensed in the state of the formation/organization of the entity for which the opinion is re
(i.e., DB Contractor, Guarantor, etc.) and the qualification to do business in Texas anddpmienfertabbilit
be provided by an attorney licensed in the State iof Substantially the form attached hefstalasKwith
such changes as agreed to by TxDOT in its discpetieied however that the
organization/authorization/exeopiiton for an entity formed or organized under the laws of the State of Delaware
may be issued by ahanse or outside counsel not licensed in Delaware;

) Evidence of insurance required to be provided by the DB Contractor under the DBC Documents :
CMC bcuments, as applicable;

(9) Evidence that the DB Contractor and its Major Participants hold all licenses required for performa
of the work under the DBC Documents and CMC Documents;

(h) A TxDOT approved DBE Performance Plan in accordance with theak®piteameng2
0] A TxDOT approved Job Training Plan as described in Section 8.2.6 of the DBA General Conditic
0) Any other requirements identified by TxDOT eamiagdpregotiations;
(K) A Form 1295, Certificate of Interested Parties, as reqUiee@d¥thecs Commission pursuant
to Government Code Sec. 2252.908 and Tex. Admin. Code Sé6tigigrsilunder penalty of pegsary,
described in Section 4.6.5.5 of the DBA General Conditions and Section 4.5.7.5 of the CMA Geasgal Conditions.

visit the Texas Ethics Commission website for additional information at:

https://www.ethics.state.tx.us/

0] If Proposer was required to submit a Bidding Capacity PlarGeatimbti@hen such plan,
approved by TxDOT, dated as of the date such plan is submitted p@&sciaom & thtsnd

(m) If Proposer was not required to submit a Bidding Capacity Plan $ecsaanb.ida
certification h at t he Pr dyaidableBiddisg Cépgogyr wil gemairein excess of the Bidding Capacity
Requirement through Final Aleéed asfthedate theertification is delivered

6.2  Debriefings

All Proposers submitting Proposals will be notified in writing of the reslutgioh theeess. Proposers not
selected for award may request a debriefing. Debriefings shall be provided at the earliest feasible time after exe
of the DBC and CMC. The debriefing shall be conducted by a TxXDOT procurement offieiahfméliar with th

for the selection decision and DBC and CMC award.

Debriefings shall:

@) be I imited to discussion of the unsuccessf
discussion of a competing Proposal,
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(b) be factual and consistent with the evaluation he unsuccessf ul Propos

(© provide information on areas in which the
weaknesses or deficiencies.

Debriefing may not include discussion or dissemination of the thoughts, notesnadividuddiimgsrobers of
the ESRC, but may include a summary of the rationale for the selection decision and DBC and CMC award.

6.3 Payment to Unsuccessful Proposers

Each Proposer that submits a responsive, but unsuccessful, Proposal and thatogietigjelives apiTxDOT

with its Proposal a Payment for Work Product Agreement in the form attaEibibihétetodasme or more

Forng 1295 in the form attached herdfatakit £2, shall be entitled to receive payment from TxDOT for work
produtthat is not returned to Proposer, on the terms and conditions described herein and in the Minute Order is
by the Commission, a copy of which is attachedBeniitt @ Proposer is a joint venture or partnership, each
Equity Member shalloete the Payment for Work Product Agreement {Exaiiit $éparate Forms ;1295

however, the invoice for the payment forodock must be submitted bsinlggsmember identified in Section

3(c)of the Payment for Work Product Agreement, and the payment by TxDOT will be made to such membt
accordance with the invdlogProposer shall be entitled to reimbursement for any of its costs in connection with th
RFP except as specified iiStiin 6.3

In the event the DBC is executed, the stipulated payment for work product per Proposer for this procurement \
028%0f the successful Proposerd6s DB Price, except t
work product pided in the Proposal that can, as determined by TxDOT, be used by TxDOT in the performance o
functionsNork product that can be used by TxDOT in the performance of its functions is work product that
can be incorporated into the scope of work fatherwise used in the development, design, construction or
operation of, the Project or other TxDOT projéctduding additional technical due diligence and
investigations performed in connection with the Project as describeuibit B Section 4.4In the event

the procurement is terminated before execution of the DBC, TxDOT will pay each Propogayanpattial

in theamountof $3,737,5Q0except that the amount of the partial payment also may not exceed the value of

the work product provided ihe Proposal that can, as determined by TxDOT, be used by TxDOT in the
performance of its functions, and is subject to the provisions of this paraBeswhent is subject to the
Proposer 6s cSeaipnl6i3ance with this

In submitting an executed Eatyfor Work Product Agreeienibft ), each Proposer agrees that it will accept

the stipulated payment for work product. Each Proposer further agrees that TxDOT shall be entitled to use all
product that is not returned to Proposer (inctslicgiCEpts, ideas, technology, technigues, methods, processes,
drawings, reports, plans and specifications) contained in its Proposal or generated by or on behalf of Proposer
purpose of developing its Proposal. In consideration, TxDOTagresdtipuated payment for work product

as provided herein (includixkibit H). Proposer agrees it is not entitled to any further compensation or
consideration.

Each Proposer that timely executes and delivers to TxDOT a Payment for WeemBnbdocth&gorm

attached hereto Bghibit ¥ acknowledges that TxDOT will have the right to inform the successful Proposer
regarding the contents of the other Proposals after award of the DBC, and that the DBC Documents may incor
the abovdesdr bed wor k product or concepts based thereon
right shall extend to allow TxDOT to use such work product in the performance of its functions. As provided in S
223.249(a) of the Code, the use oftaeywairk product by TxDOT is at the sole risk and discretion of TxDOT, and
shall in no way be deemed to confer liability on the unsuccessful Proposer.
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In no event shall any Proposer that is selected for award but fails to satisfy the awdmitbdrggiion set
6.1or fails to timely execute and deliver the Payment for Work ProdudExdubgeitjesmtd accompanying
Forns 1295 Exhibit £2), be entitled to receive a payment for work productSectentifs3

All Proposers eligibleetieive a payment for work product or a partial payment shall be required to submit an invoi
to TXDOT in a form acceptable to TxDOT in order to receive such payment. Proposers are also responsible fo
the completed F@sl295 with the Texasd&tiBiommitte&he invoice for payments und&dtiion 6.8ay

be submitted no earlier than 15 days after notice of Final Award, including execution of the DBC and CMC, is |
on the Project Webpaweif Final Award is not made, not earli€rdags 8fter cancellation of the procurement

or expiration of the time period for award stated in the RFP (as such time period may be extended by mutual agre
of the apparent best value Proposer and TxDOT), as applicable. Payments will Bedmadef weitéips of

an invoice her ef or . The invoice must specify the | egal
Taxpayer Number of the entity entitled to receive payment on behalf of the Proposer as reflected in the exe
Paymentf Work Product Agreement.
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SECTION 7 PROTESTS
7.1  Applicability

ThisSection @nd Section 9.154 of the Rules set forth the exclusive protest remedies available with respect to the
RFP and prescribe exclusive procedures for protests regarding:

€) allegations that teems of the RFP are wholly ambiguous, contrary to legal requirements applicable
to the procurement, or exceed TxDOT6s authority;

(b) a determination as to whether a Proposal is responsive to the requirements of the RFP, as applica
and

(© award of the DBQI&@MC.
7.2 Required Early Communication for Certain Protests

Protests concerning the issues desc8betidn 7.1(ajay be filed only after the Proposer has informally discussed
the nature and basis of the protest with TxDOT, following the procedures for those discussions prescribed in the

7.3 Deadlines for Protests

7.3.1 Protests concerning the issues descBeetiary.1(amust be filed as soon as the basis for the
protest is known, but no later than 20 days prior to the Proposal Due Date, unless the protest relates to an Add
to the RFP, in which case the protest must be filed no later than five BusirtbssAdagmndtm is issued (but
in any event, prior to the Proposal Due Date).

7.3.2 Protests concerning the issues descteetion 7.1(bjust be filed no later than five Business
Days after receipt of the notificatiorreponsiveness.

7.3.3 Protests coneing the issues describe®eittion 7.1(ojust be filed no later than 10 Business
Days after the earliest of the notification of intent to award, and the public announcement of the apparent best
Proposer.

7.4 Content of Protest

Protests shall completeld succinctly state the grounds for protest, its legal authority, and its factual basis, and sh
include all factual and legal documentation in sufficient detail to establish the merits of the protest. Statements s
sworn and submitted undealiyeof perjury.

7.5  Filing of Protest

Protests shall be filed by hand delivery on or be
with a copy to the General Counsel Division, Texas Department of Transportation, 125 En 1Téx&ireet, Aust

78701, as soon as the basis for protest is known to the Proposer. The Proposer filing the protest shall concut
submit a copy of the protest to the other Proposers whose addresses may be obtained from the Project Webpa
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7.6  Comments from othBroposers

Other Proposers may file statements in support of or in opposition to the protest within seven days of the filing
protest. TXDOT shall promptly forward copies of all such statements to the protestant. Any statements shall be
and sumitted under penalty of perjury.

7.7 Burden of Proof

The protestant shall have the burden of proving its protest. TXDOT may, in its discretion, discuss the protest w
protestant and other Proposers. No hearing will be held on the protest. THeepietédédiun the basis of
written submissions.

7.8 Decision on Protest

The Executive Director or Deputy Executive Director (or designee) shall issue a written decision regarding the |
within 30 days after the filing of the detailed statementlbhpoatesary to address the issues raised in a protest,
TxDOT may, in its discretion, make appropriate revisions to the RFP by issuing Addenda.

79 Protestantdés Payment of Costs

If a protest is denied, the Proposer filing the protest shall beDi&le fosTxc o st s reasonably
against or resolve the protest, including legal and consultant fees and costs, and any unavoidable damages sus
by TxDOT as a consequence of the protest.

7.10 Rights and Obligations of Proposers

Each Proposer, mpmitting its Proposal, expressly recognizes the limitation on its rights to protest provided in tt
Section,7and expressly waives all other rights and remedies and agrees that the decision on the protest is final
conclusive. If a Proposer diseghsgutes, or does not follow the exclusive protest remedies pi®eaiehin this

7, it shall indemnify and hold TXxDOT and its officers, employees, agents, and consultants harmless from and a
all liabilities, fees and costs, including legahsulthnt fees and costs, and damages incurred or suffered as a
result of such Proposerodos actions. Each Proposer,
unconditionally agreed to this indemnity obligation.
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SECTION 8 TXDOT RIGHTS ANDAMSIMERS
8.1  TxDOT Rights
TxDOT may investigate the qualifications and Prop&sapokanynder consideration, may require confirmation
of information furnished by a Proposer and may require additional evidence of qualifications to perform th
Contractorb6s obligations under t he [@R8@eskiherghtiment s
its discretion, to:

(a) develop the Project in any manner that it, in its discretion, deems necessary;

(b) reject any or all of the Proposatordance with the RFP and applicable law

(© modify any dates set or projected in the RFP;

(d) cancelmodify or withdraw the RFP in whole or in part;

(e) terminate this procurement and commence a new procuremegit tithp&roject;

() terminate evaluations of Proposals received at any time;

(9) suspend, discontinue or terminate negotiations aetest tioteto commence negotiations with
any responding Proposer and engage in negotiations with other than the highest ranked Proposer;

(h) modify the procurement process (with appropriate notice to Proposers);

(1) waive or permit corrections to data subrhitieg vésponse to the RFP until such time as TxDOT
declares in writing that a particular stage or phase of its review of the responses to the RFP has been complete
closed:;

@ permit submittal of addenda and supplements to data previously papodatporalRmt to
a request for clarification issued by TxDOT until such time as TxDOT declares that a particular stage or phase
review of the responses to the RFP has been completed and closed;

(K) appoint evaluation committees to review Propd&alsecoramendations and seek the
assistance of outside technical advisors and consultants in Proposal evaluation;

)] disclose information contained in a Proposal to the public as described herein;
(m)  approve or disapprove changes in the Key Personnehittentjied i
(n) approve or disapprove changes in Proposer0s

(o) accept a Proposal that does not offer the lowest price;

(p) waive deficiencies, informalities and irregularities in Proposals; accept artbrdeiewing non
Proposal or seek clarificetiormodifications to a Proposal;

(9) not issue a notice to proceed after execution of the DBC Documents and CMC Documents;

n disqualify any Proposer that violates the terms of the RFP;
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(s) request or obtain additional information about any Proposal fronaaahy source;
(®) exercise any other right reserved or afforded to TxDOT under the RFP and applicable Law.
8.2  TxDOT Disclaimers

The RFP does not commit TXDOT to enter into any contract. Except as expr&=styiceti@HDOT and

the State of Texas assumebhigations, responsibilities, or liabilities, fiscal or otherwise, to reimburse all or part of
the costs incurred or alleged to have been incurred by parties considering a response to or responding to the R
of such costs shall be borne solelytblregposer and Proposer team.

In no event shall TXDOT be bound by, or liable for, any obligations with respect to the Project until such time
(if at all) as the DBC Documents and CMC Documents, in form and substance satisfactory to TxDOT, have
been authored and executed by TxDOT and, then, only to the extent set forth therein. In submitting a Proposal
in response to the RFP, Proposer is specifically acknowledging these disclaimers.
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Exhibit A

DEFINITIONS AND ACRONYMS

fAddenda/Addendwin means suppl ement al additions, deletions
the release date of the RFP.

fAdjusted Bidding Capadityeandor each Bidding Capacity Eitsfyotal Bidding Capacity less any TxDOT
sanctions agaithe Bidding Capacity Entity.

fAggregate Available Bidding Capacitgandor each Propostite amount equal to the sum of the Available
Bidding Capacity foreadh s u ¢ h Bitkding Gapasitg Eediad determined by TxDOT.

fAlternative Technic@loncepté ATC® fihas t he me &actiondl set forth in | T

fAvailable Bidding Capaditgeangor eaciBidding Capacity EntityAdjusted Bidding Capesty(adhe price

of any uncompleted constructioangbnkaintenance wsrkh Biddir@apacity Enthgsremainingndecurrent

TxDOT contracts as determined by &b@T ( b) f or each of the successf.
after Conditional Award, such Bidding CaBeaton ty Ent
2.40fExhibit € to the ITP

fBidding Capacity Entity(iésneanseachof the following entities: Proposer, Equity Member(s) and any
Guarantor(sdther than any entity thavasformed within two years prectdirdate of issuance of thedRFP

isyet to be formed origld Guarantpin each casthat Prposer elects not to includieerdetermination of its
Aggregate Available Bidding Capacity.

fBidding Capacity Plan has t he me ani n gxhibitedttotfedTP.t h i n Secti on 2

fBidding Capacity Requirement me ans, wi t h (a)peas tp EanditionalakdireCoRstruxctpm s e r
Priceand (b) after Conditional Award, if the Proposer is the successful Proposer, $0

fCapital Maintenance AgreendentoMAd fimeans t he agreement to provide
Project for up 15 years unless terminated as provided therein.

fCapital Maintenance Conttact GM® fimeans t he Capit al Mai ntenance
Conditions.
fCMC Documerds means t he documents identified in Secti ol

fCod® h a s ninglset forth & éEBction 1.6.4

fConditional Awatd means the Commi ssionbdbs selection of an
meeting.

fConstruction Price me an s , aRrdpdser,rthe anpentof thetD8 Price allocated to construction as set
forth in row 38Fdrm F2 submitted as partofdachoposer 6 s Price Proposal

fContracting Information means t he foll owing informatioa maint
Proposer relating to a Payment for Work Product Agreement:

(A) information relating to the receipt or expenditure of public funds by TxDOT;
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(B) solicitation or bid documents relating to a Payment for Work Product Agreement with TxDOT;

(c) communicaticzent between TxDOT and a Proposer during the solicitation, evaluation or negotiatior
process described in this RFP;

(D) documents, including bid tabulations, showing the criteria by which TXDOT evaluates each Prop
responding to the RFQ or RFP gopljchble, an explanation of why the Proposer was selected; and

(E) communications and other information sent between TxDOT and a Proposer related to the perform:
of a Payment for Work Product Agreement with TXxDOT or work performed on behalf of TxDOT.

fDB Contractar has t he me &Eactiomi.l s et forth in | TP

fDBA General Conditians me a n s -Build Agrebneest Genaral Conditions.

fDBC Documemd’s means t he documents identified as AContr

fDesign and ConstructidiaroordD&C Plabme ans t he Proposer 6s plan to de
described in 'Hection 5.4a8hdSection 4 8fExhibit Bo the ITP

fDesigrBuild Agreement DBBROMEaNs the agreementesign and construct the Project.

fDesigrBuild Contract @BM fime a n s -Build AgreBneest angl the DBA General Conditions.

fDesignBuild Price [DBrPrice means t he price for the Work requir

fEvaluation and Selection Recommend&@iommitteé BSRO A means t he committee t
evaluate the Proposals and make a recommendation to the Project Steering CommitteeSzxgenfdrth in ITP

fExpected NTP2 Date me a prgjectadlat@NTP2 will be issued as set fottte inuccessf@roposér s
Preliminary Project Baseline Schedule submitted a

fFHWA means the Feder al Hi ghway Administration.

fEinalA ward means t he award to and execution todccut he DB
on the date on which all conditions set for8eititiP6.1(d#)rouglf) are satisfied and upon delivery of the fully
executed sets to Proposer.

frinancial Proposal means the financi al i nf or maseripmviding thec | u d e
information requesteBxhibit & tothe ITP.

fGeneral Maintenance Amaunt Annual fGeneral Maintenance Ambunth as t he meani ng s et
1.2.2 of the CMA General Conditions.

fidentified Subcontractor m ergy teamember identified in the Proposal other than Popptyskte@bers
and any Guarant@eeForm BH.

finstructions to Proposarys AW fmeans t he document s, including e
containing directions for the preparatisnbanittal of information by the Proposers in response to the RFP.

fMaintenance Pribe has t he meani ngExkibt2tothelTfR. h i n Section 3.1
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fMajor Participadit means each Equity Member and aétapmimharyme mber
responsibility for design; (b) with primary responsibility for construction; or (c) with a proposed subcontract with ¢
greater than or equal to 5% of the contract price or $20 million, whichever is greater.

fMajor Professional Servidéiemd has t h e m®eation 3rRgExkibit Bo the bIP.t h i n

iNewly Formeéd means an entity formed withRFQ two years p

fOfficial Representative has t he me &actiomp.2.x et forth in | TP

fPavemenRenewal Work Amoont Annual iPavement Renewal Work Andounh as t he meani ng
Section 1.2.2 of the CMA General Conditions.

fPayment for Work Product Agreementme ans t he agreement bet ween a P
Exhibit Hthatgover ns t he payment for work product and us:c
accordance with I$éxction 6.3

fPostSelection Deliverablés me an s t he document s to be submitted
described in IBecion 5.12

fPreliminary Project Baseline Scheduleme ans t he Project schedule requi
meeting the requirements set forth in Secti@xHitdtddo the ITP.

fPrequalification Leti@r m ewatmrespect to @igding Capacity Entitg, prequalification lattest recently
issued by TxDCor such Bidding Capacity Hmdised on a confidential questionnaire as described at
https://www.txdot.gov/business/contractors/cprecpgtbification.html

fPrice Proposal means the price offer included in the Proc
requested Exhibit tothe ITP.

fPrice Proposal Evation Subcommittée PPE® i means t he subcommittee that
the Price Proposal and provides evaluation recommendations to the ESRC as&setiforth in ITP

fProjecb has t he me &actiomdl s et forth in | TP

fProject Management Vakdelded Responsés ProjectManagement VARs has t he meani ng
Section 4.1 Bkhibit Bo the ITP.

fProject Webpage has t he me &actionpd2 set forth in I TP

fProposad has t he medacionyl set forth in I TP
fProposalBomdl means t he bo&fExhihi€itdthei TPed i n Secti on

fProposal Due Date means t he deadline f or SetiohI?® ssi on of Pr c

fProposal Revisiols has t he me &aciion§.8 s et forth in I TP

fQualifications Statemént @ fMmeans t he submission made by a Pr o]
clarifications thereto submitted in response to requests by TxDOT.
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fRuality Management Valddded Responsés Quality iManagement VARs hha mearting set forth in
Section 4.2 Bkhibit Bo the ITP.

fReference Information DocumeéntsRI fne ans t he a ldtpsu/ftpéexspt.contiicrontaphliee d
updated by TxDOT from time toEkuoept as otherwise expressly provided in ExhibiDBAg the Reference
Information Documents are not considered DBC Documents and are provided to Proposers for informational pul
only and without representation or warranty by TxDOT.

fRequestdr Proposald8 RFR® fhas t he me &aciionfl set forth in I TP

fREP Website has t he me &actiomd.2 set forth in I TP
fRue® has the medcdnacondl set forth in | TP

fBtakeholder means al |l parti es t hirue of their pcatiomor fandiag, iscluding the i n
City ofort WortiTarranCounty, Utility Owners, USDOT, and FHWA and their officers, directors, and employees
and thdollowingArlington Independent School District, City of Arlington, CitfllofCRgreEKennedale, City of
Mansfield, Fort Worth Independent School District, Kennedale Independent School District, North Central T
Council of Governments, ONCOR Transmission, Southeast Tarrant Transportation Coalition, Trinity Metro, |
Padiic Railroad,exas Transportation Institute, University of Texas at Austii @esperfatidResearch,

affected private utility owners within or adjacent to trem&@rmpjeperty owners adjacent to the.Frofect

purposes of IT&ection®.2.3(dand2.2.3(e)the Texas DepartmeihPublic Safety and any other public law
enforcement agency with jurisdiction to provide traffic patrol, traffic law enforcement and other police and public
services in accordance with applicable Lagseantents with State and local agencies will not be considered
Stakeholders.

fBteering Committée has t he me Lactiomb.9 s et forth in | TP

fBubsurface Utility Engineering ®Ut6 fimeans an engineering protess fo
subsurface utility information needed for highway plans and for acquiring and managing that level of information
the development of a highway project, as more particularly described by the American Society of Civil Engil
(AASCEO)SCEgaA@ardsSst Andard Guideline for the Coll e
Data. o

fTechnical Proposal me ans al | of the document s, certificati
Exhibit Bo the ITP.

frechnicaProposal Evaluation SubcommitteetPE® fimeans t he subcommittee t h:
of the Technical Proposal and provides evaluation recommendations to the ESRC &estoifobti in ITP

fifechnical Solutiols me an s t éTechpicalProposalprowding thehinformation requested in Section 4.0
of Exhibit Bo the ITP.

frotal Bidding Capacitjmeangor each Bidding Capacity Bhetyymount set forth inRtegualificatidmtter
issued by TxD@Tsuch Bidding Capdgeitiity

MxDOTG6s Aut hor ioz ehda sR et phree sneendbeetionig?.é&sset forth in | TP
fUSDO® means the United States Department of Transp

For definitions of other initially capitalized terms, see the DBC and CMC.
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Exhibit B

TECHNICAL PROPOSAL INSTRUCTIONS

1.0 General Instructions

ThisExhibit Bescribes the submission format for Technical Proposals and outlines the required information that
comprise a Technical Proposal for theBekigbontract and Capital Maintenance Contract.

Proposer shall submit the information requirexbipithidn the organization and format specified herein. The
Technical Proposal shall be organized in the ordé&xisbedEand shall be clearly indexed. Each component of
the Technical Proposal shall be clearly titled and identified.

All forms named herein are foixdiinit Punless otherwise noted. All blank spaces in the Proposal forms must be
filled in as appropriate. No substantive change shall be made in the Proposal forms.

Evidence of signature authority shall be proeidi@tifeiduals signing forms on behalf of each Major Participant.
ltem B of the section entitled 0 AddJkotm Adenafies | nf or
requirements regarding evidence of signature authorization forl thettBroSasalar authorization shall be
provided for all other signatories for Major Participants.

No dollar amounts may be included in the Technical Proposal.

2.0 Format

The Technical Proposal shall be limited to an ag8tegagegf double sidetl full sheets and one half sheet)

plus the executive summary, resumes, appendices and exhibits containing required forms, graphs, matrices, sct
drawings and other pertinent data.

3.0 Contents of the Technical Proposal

The required contents agdrozation of the Technical Proposal are presentechibitigand summarized in

the Proposal checklist providexhiibit EProposers are to provide all the information set &xhibittBs

copy of the checklist for the Technical Foalbsal included in the Technical Proposal. Proposer shall not amend
the order or change the contents of the checklist except to provide the required cross reference to its Proposal.

The Technical Proposal shall consist of the following major elements:
@ Executive Summary;

(b) Proposer Information, Certifications and Documents (includirgrmesj#tfedugtt and
Forms khrougl®);

(© Technical Solutions; and
(d) Appendices.
3.1 Executive Summary

The Executive Summary shall be written-echnigal style and shall contain sufficient information for reviewers

with both technical andthn@nc hni c al backgrounds to become famil|
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Pr opos er 6s thafimantial ang technial recuiteiments gf the Project. The Executive Summary shall nc
exceedsinglesided pages. The Executive Summary shall not include any information regarding pricing. It shall,
minimum, include the following:

€) An explaniah of the organization and contents of the Technical Proposal.

(b) A summary of any changes to Proposeros QS.

(© A summary of any changes in Proposerdds org
and Key Personnel since submission of the QS.

(d) A summary of the proposed management, decision makiigdanpapesation structure of
Proposer, and a statement that each Major Participant has committed to provide the specified peo

(e) A summary of the Technical Solutions including:
T A summary of Project Management,
T A summary of Quality Management, and
T A summary of the Design and Construction Plan.
() A summary of the Proposerdés approach to sat
3.2 Proposer Information, Certifications and Documents
3.2.1 Proposal Letter
The Technical Proposal shall include the PropogabretfePfoposer shall attach to the Proposal Letter the
documents and information describedForithess e ct i on enti tl ed #AAdditional
Proposal Lettr &orno AprovidechoweverProposer may attach to the oRgmalAn envelope including four

certified copies of the required organizational documents in lieu of providing organizational documents with eact
copies of the Technical Prbposa

3.2.2 Information About Proposer, Major Participants and Other Subcontractors

The Technical Proposal shall include a completeBatmamlomcluding the names, contact information, role in

the organization, licensing information, and description of work (if applicable) for Proposer, Equity Meml
Guarantors, Major Participants, each firm that will provide engineering, architegtyrfalnrsngyequality
assurance or other professional services for development of the PadjeRt mdlliced r mor e (fMaj
Professional Services Firmo), and aldosalduehlate. Subc
Proposer mdvised that all Major Professional Services Firms must be identified at the time of the Technical Prop
and that, as a condition to Final Award and execution of the DBC and CMC, the successful Proposer must p
evidence that it and its Majocipartis hold all necessary licenses and professional registrations.

The Technical Proposal shall ireobadepleteBorm E2 providing information about Proposer and its organization
as specified therein.

The Technical Proposal shall include copiesnightoygal documentation described in the section entitled
AAddi ti onal I nf or mat i o n FotmoAortPeoposer amd/Equitg Membeis,tab wePaso p o
other documentation requirdébby E2. If any modification to the orgarstatmruments for such entity is
contemplated prior to award, Proposer shall provide a brief description of the proposed legal structure and draft
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of the underlying organizational d o ¢ u meerPtogided descr
wi t h  Pr o pRosnad\for slick grapased @ntity. f

3.2.3 Responsible Proposer Questionnaire

The Technical Proposal shall ifetudeC t he A Responsi bl e Proposer QuesHt
Equity Member, each Majoiciparit and each GuarafRtmm Gnay be provided by Proposer on its own behalf

and on behalf of the Equity Members, or it may be provided by Proposer on its own behalf and the individual |
Members on their own behalf. The form executed by lRibpessigeed by the same individuals who sign the
Proposal Lett@orm A The forms signed by Equity Members, Major Participants and Guarantors shall be signed |
an authorized representative of such entity and the Technical Proposal seattenuisagetiole authorization

for such individual.

3.2.4 Key Personnel

The Technical Proposal shall identify-sippraneed Key Personnel and shall iraiod&dentifying personnel
work assignments.

The individuals with direct responsibitighfof ghe following categories of work are considered Key Personnel:
1 overall management of the Project (Project Manager);

9 construction, coordination of subcontractors, design coordination / constructability, and schedul
(Construction Manager);

91 desigrof the Project (Design Manager, as defined in the DBA General Conditions);

9 completion dtaffic ContrBlangTCPsand compliance with design criteria for such plans (Lead MOT
Design Engineer);

9 control of quality assurance, and the implementatienraadtdpon o f the Projec
(Independent Quality Firm Manager and Professional Services Quality Assurance Manager as describe
the DBA General Conditions);

1 Project maintenance management (Maintenance), Managacribed in Section 50.28 the
Maintenance Specification;

9 traffic management (Lead MOT Implementation Manager), as described in Table 2dbAltachment 4
DBA General Conditiamst

91 overall responsibility for all safety aspects of the Project (Safety Manager).
325 Letters Approving Key Personnel and Changes
The Technical Proposal shall include a copy of the approval letters issued by TxDOT pursuant to ITP Section .
approving the Key Per sonnelncesubmissiom al the @Se Prdpasser shalg a n i

specifically describe such changes and, i f applic
Section 2.11.1.
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3.2.6 Certification Regarding Buy America
The Technical Proposal shall ireddds regarding Buy America requirements.

3.2.7 NonCollusion Affidavit

The Technical Proposal shall ietudeFexecuted by the Proposer, certifying that the Proposal is not the result
of and has not been influenced by collusion. If the DB Sarjoxtteemnture or yet to be formedremiitg
shall be executed by the Equity Members.

3.2.8 DBE Requirements

The Technical Proposal shall include a Certification of DBE Goal Attainment or GBodni-&ltto &ffifonia g
that Proposer wiltaibh DBE commitments equal to or exceeding the DBE participation goal or will exercise good fe
efforts to substantiate its attempts to meet the goal.

3.2.9 Child Support Statement for State Grants, Loans and Contracts
The Technical Proposal shalligtedum tegarding child support obligations from Rrogdssguity Member
3.2.10 Organizational Conflict of Interest Disclosure

Attention is directed to TxDOTO6s rules on conflic
§9.155The Technical Proposal shall include a certifiEationdescribing potential organizational conflicts of
interest, including disclosure of all relevant facts concerning any past, present, or currently planned interest the
present an agizational conflict of interest.

3.2.11 Certification Regarding Equal Employment Opportunity

The Technical Proposal shall inedugheKregarding participation in contracts or subcontracts subject to the equal
employment opportunity clause anddhuf fidiguired reports.

3.2.12 Certification Regarding Use of Contract Funds for Lobbying

The Technical Proposal shall irfetudelto be executed by the Proposer, all members or joint venturers of the
Proposer and all other Major Participants inglhitlilddinbers, certifying that no federal appropriated funds have
been or will be paid for lobbying activities and no other funds have been paid or will be paid to influence governi
decisions regarding this Project.

3.2.13 Certification Regardingeligible Contractors

The Technical Proposal shall irebuaeMcertifying that Proposer and its Subcontractors are not declared by the
Federal Government or have not voluntarily declared themselves debarred, suspended or ineligible from
transa@bns with the Federal Government or any of its agencies, and making other certificatioam described on
M.

33 Payment for Work Product Agreement

Proposer, at its option, may submit with the Technical Proposal an executed copy of toek Pagohestt for W
Agreement in the forrixdiibit H. The Payment for Work Product Agreement includes certain ongoing Proposer
obligations in connection with Contracting Information that is in the custody or possesi®mnopioBeoposer.
elects to subrttie Payment for Work Product Agreement, Proposer shall also submit a completed Form 1295 in
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form oExhibit 2. If Proposer is a joint venture or partnership, each Equity Member shall execute the Payment 1
Work Product Agreement (ExHibiakt esparate Forms 129%DOT will provide each Proposer with a unique
contract identification number for purposes of completing Form 1295. Although submission of an executed Pa
for Work Product Agr eement wiihshélechnical Rroposdfan expcotede r 6 s ¢
Payment for Work Product Agreememteaad morieorns 1295 as applicableigned under penalty of perjury
shall be a condition to eligibility for the payment for work product as provided under Sectory GaBuotthe ITP.
to submit with the Technical Proposal an executed Payment for Work Producta&gopepaeryifpchis)
1295signed under penalfyperjurywill constitute a rejection of the payment for work product pursuant to Section
6.3 of the IT&hd render the Proposer ineligible for such payment.
4.0 Technical Solutions
Proposer shall submit Technical Solutions, which shall consist of the following three components:
T Project Manageme3edtion 4)15 pages),
T Quality Managemee¢tiodt.? 6 pages), and
T Design and Construction Blactibn 4)315paged.
The Project Management and Quality Management sections of the Techaieab®qititabi$ thd’roject
Management Validded Responses and Quality ManagemewtddatiiResponses. TXDOT may in its
discretion include any or all Project ManagemekddéaluRespas and Quality Management dided
Responses in Exhibit 2, Appendix 1 to the DBA as a Proposal commitment.
4.1 Project Management
Proposer shall describdétail angroposatommitments by the Proposer that exceed the Project Management
Plan( A P k&Buiréments and DBE Good Faith Efforts requirements set forth in the following sections of the D
General Conditions:
€) Project Administration (Sectiorodtbd DBA General Conditions)
(b) Public Information and Communications Plan (Section 4.2.2 of the DBA General Conditions)
(© Safety and Health Plan (Section 4.2.3 of the DBA General Conditions)
(d) Comprehensive Environmental Protection Plan (Section BEM@étieeal Conditions)
(e) TxDOT DB Contractor Communications Plan (Section 4.2.5 of the DBA General Conditions)
()] Other Affected Third Parties Plan (Section 4.2.6 of the DBA General Conditions)
(9) Risk Management Plan (Section 4.2.7 of the DBA Genes)l Condition
(h) Utility Management Plan (Section 4.2.8 of the DBA General Conditions)
() Right of Way Acquisition Management Plan (Section 4.2.9 of the DBA General Conditions)
a) Traffic Management Plan (Section 4.2.10 of the DBA General Conditions)

(K) Maintenance Manageriédam (Section 4.2.11 of the DBA General Conditions)
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)] DBE Good Faith Efforts (Section 3.2 and Atta2hohéme ®BA General Conditions)

Proposer shall submit in its Technical Proposal for review and evaluation by the TPES any Project Management
Adakd ResponseS Pr o j e c t VARY),nwhicharmropbsal commitments that exceed the requirements for
the abovdescribed individual PMP component plans identified in Sections 4.2.1 through 4.2.11 of the DBA Ger
Conditions and the DBE Good FRaitts Eéquirements identified in Section 3.2 and Attétlomée BBA

General Conditiorgo be considered by TxDOT during the evaluation of the Proposal, Project Management VAl
shall be condes measurable and enforceabhenitmentsat providedded benefit and value to TXxDOT and the
publicorimprovement in implementation of the Project, including by:

T Establishing and maintaining the Proposerds or
1 Implementing enhanced project management processesiarespr

T I mproving communication and coordinat thalsh wi t h
and maintenance team

1 ldentifying, managing and mitigating project risks to control increases in project cost and delays to the pr
sched@/completion

9 Bringing best practices, ledsamsed, and/or unique project management solutions for/from similar
projects

Each Project Management VAR will reference the applicable PMP component or DBE requirement and will inc
description, with sifieeexamples, of the reason(s) the Project Management VAR provides added benefit and vall
to TXDOT and the public and/or results in improvement in implementation of the Project.

The successful Proposer wikkdpgiredafter Final Awardprepare andub mi t f or TxDOTbés a
meeting the requirements of Section 4.2 of the DBA General Conditions. In addition, the successful Proposer
required, as a condition of Final Award,. to prepa

4.2  Quality Management

Proposer shall describe in detail any commitments by the Proposer to exceed the requirements for the Q
Management Plarm Q Ig® fordh in the following sections of the DBA General Conditions:

(@) General Requiremg@sction 4.3.1 of the DBA General Conditions)
(b) DB Contractorb6s Senior Management Reviews (
(© Professional Services Quality Management Plan (Section 4.3.3 of the DBA General Conditions)
(d) Construction Quality Manageian (Section 4.3.4 of the DBA General Conditions)
Proposer shall submit in its Technical Proposal for review and evaluation by the TPES any Quality Management
Added ReQagitywassagement VARsO), whi ch therequimeatpfors al ¢
the abovdescribed individual QMP component plans identified in Sections 4.3.1 through 4.3.4 of the DBA Ger
ConditionsTo be considered by TxDOT during the evaluation of the Proposal, Quality Management VARSs shal

concrete, @asurable and enforceable commithanisovide added benefit and value to TxDOT and the public,
orimprovement in the overall quality of the Project, including by:
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1 Developing, implementing, and maintaining quality assurance and quality tmntrof thesctrract

1 Establishing a common quality management system for document control, process auditing, and corre
and preventive action

1 Implementing quality processes and procedures for professional services and construction

1 Bringing best pliaes, lessodsarned and/or unique quality management solutions for/from similar projects
Each Quality Management VAR will reference the applicable QMP component and will include a description
specific examples, of the reason(s) the Quality Miavafemevides added benefit and value to TXDOT and the

public and/or resultsniprovement in the overall quality of the Project.

The successful Proposer will be reqitieedsinal Awar preparand submit for TxDOTOG6s
meeting theequirements of Section 4.3 of the DBA General Conditions.

4.3 Design and Construction Plan
The Proposer will prepare the component parts of the Design and Construction (D&C) Plan based on the suk
requirements described beldatle B. The D&®lan shall also identify the approved ATCs that are included in

the Proposal, with reference to the ATC identification number.

Table BL

Design and Construction

Plan Components Submittal Requirements

Evaluation Subfactors

The overall approach to traffic management, traffic control, and sequ

Provide concept drawings, description of the proposed construction
high level traffic modeling including those at major interchangésaamd
be taken to minimize disruptions to the traveling public and imp

Construction Staging, Stakeholders and communities.
Sequencingnd Traffic
Management Describe how the Proposer intends to maintainaheasiglatdjacent a

intersecting roadways, and business and residential agbess theoProje
corridor during the construction.

Describe the intended measures to mitigate and minimize noise, vi
dust, erosion, storm wateoffyand local road damage.

Bridges, retaining walls,

and geotechnical and Provide concept plans for bridges with sufficient detail to indicate
earthwork plan foundation types, width, controlling clearances, and span arrangg
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Design and Construction

Plan Components Submittal Requirements

Evaluation Subfactors

configurations and clear zones of crossing roadways and railroads s
indicated as plpcable.

Provide concept plans for retaining and noise walls. Concept plans
wall types (including a typical section for each type), proposed locatio

Describe the proposed plan for geotechnical investigations, ide
objectives, scope of the work, and the information to be obtained, an
i n whi ch Proposer wi || addres
intrusiveness of investigations.

Provide conceptual plan and profile schematic sheetsahdanggrontage
roads, interchanges, and adjacent and intersecting roadways includ
refinements in the horizontal and vertical geometric confyuregiotus
plans shall include existing ROW, proposed ROW, permanent eas
Roadway acess control.

Describe disposition of all existing roadways and structures identified
demolished, left as is, or incorporated into the Project.

Il nclude Proposerés proposed pa

Describe the dispositioallaxisting drainage structures. Describe the
system including identification of contributing drainage areas, maj
mitigation of discharges and detention requirements.

Provide a concept plan drawing(s) showing the prelimirsaumfameeradite
collection system along with a general layout of the identified major @
lines and cross drainage structures, including outfall locations.

Drainage

Include aoncept plan for providing temporary drainage or construction
of poibns of the drainage network prior to completion of entire draing

Include a Preliminary Project Baseline Schedule containing all major
or milestones to Work Breakdown Structure Level 4 for the design an
period, as well as for the warranty and CMA periods. The Prelim
Baseline Seluleshall be included inagpendix in Sectior{Appendicesf
the Technical Propoghk Preliminary Project Baseline Schedule shall
access to (a) aBghematic ROW, excluding all TABfdired ROW, earlie

Preliminary Project
Baseline Schedule
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Design and Construction

Plan Components Submittal Requirements

Evaluation Subfactors

than 228ays from the date of approval by TxDOT of the applicable Cc
Package and (b) any TxB&juired ROW parcels no earlier than 225 d
NTP1In addition, the Preliminary Project Baseline Schedule shall in
item or activity for emilvoad construction and maintenance agreemen
for the Schematic Design that schedules execution of the railroad cof
maintenance agreement no earlier than 270 days from the Effective

Describe the approach used for preparirailjileg and updating the Prelin
Project Baseline Schedule, for calculating progress performance, a
Draw Requests on a monthly basis.

Provide a narrative which describes the proposed execiork dbrthkbg
term of the DBC.

Describehe approach to managing resources and activities, both it
subcontractors, and if necessary to recover schedule slippage.

Include a narrative assessing the feasibility of devedhogjie teepropose
Project Feasibility includingdentification of anticipated problems and the proposed s
anticipated problems.

DBE Subcontracting Plan| Describe the approach used for meeting the &pdtipargoals for the Pro

4.4 Proposer Surveys, Investigations and Techdmalments

Each Proposer is requested to include in an epPeation D (Appendite)er echnicdroposal a description

of any additional technical due diligence and investigations performed in connection with the Project, along wi
associad work product. Such work product may include additional traffic, environmental, right of way, uti
geotechnical, hydraulic, hydrological, hazardous materials and groundwater investigations, surveys and similar ri
If TXDOT determines that wock product can be used by TxDOT in the performance of its functions, TXDOT wil
take into consideration the value of such work product when determining the value of the work product in the Pr
for purposes of calculating the payment for workupsodntto Section 6.3 of the ITP. In accordance with Section
223.249(a) of the Transportation Code and Hxlthigitude by TxDOT of any of the work product included in the
Proposal is at the sole risk and discretion of TXDOT and shakitityconfdrdiunsuccessful Proposer. In the

event Proposer submits any work product pursu&gdiothid, 4roposer shall identify the work product on
Exhibit Ito the ITP in the order in which the work product is organizedeEadubinddtidiee beginning of the

appendix to the Technical Proposal that contains the work product. Though the submittal of this informati
encouraged, it is not required, and neither the fact of submittal nor the informatcamsiselfewilinbine

evaluation oféposals.
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4.5 PreProposal Utility Owner Commitments

The Proposal shall include in an appendix in Section D (Appendices) to the Te(hysEoghpoopospie
Proposal Utility Owner commitments that Proposer desires to tiety aytent teet forth in the D&gidd
Agreement, and (i letters from TXxDOT approving such commitments in accordance withf Sectitih 2.13
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Exhibit G1

FINANCIAL PROPOSAL INSTRUCTIONS

1.0 General Instructions

ThisExhibit € describes the submission format for Financial Proposals and outlines the required information that
comprise the Financial Proposal for theBdd@sigtontract and Capital Maintenance Contract.

Proposer shall submit the information requirdekhibth@ in the organization and format specified herein. The
Financial Proposal shall be organized in the ordé&xist#tdfand shall be clearly indexed. Each component of

the Financial Proposal shall be clearly titled and identified.

1.1 Format of Financial Proposal

All financial information provided in the Financial Proposal shall be in U.S. dollar currency only.

If there are any discrepancies between the hard copy and electronic copy of any quantitative information provi
the FinanciBroposal, the hard copy version will prevail. If there are any differences between individual line amot
and totals, the individual line amounts will prevail.

1.2 Contents of Financial Proposal

A copy of the checklist for the Financial ProposalregxlidsthEhall be included in the Financial Proposal.

Proposer shall not amend the order or change the contents of the checklist except to provide the required
reference to its Proposal.

Proposers shall include with the Financial Propostiarotpi andB-2 submitted with the Technical Proposal,
as described Exhibit BSection 3.2.2

2.0 Financial Capacity Information

Proposers shall clearly identify any differences between the financial capacity information submitted in the Prc
and the information submitted in the QS.

2.1 Financial Statements and Credit Ratings

The Financial Proposal shall include the following information for Proposer, the Major Participants with pri
responsibility for construction of the Project, Edpeity Mehany Guarantors:

1 Audited financial statements (fiscal year end and quarterly) for all periods subsequent to those included i

QS;

T I f an entityds financi al statement s have been
statemets for the three most recent completed fiscahgears;

1 Interim unaudited financial statements for the period since the most recent completed fiscal year or quat

The financial statements, whether for the most recent completed fiscal peaodrsiocéhtne most recent
completed fiscal year, must meet the following requirements:
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2.1.1 Financial statement information must include:
(a) Opinion Letter (Auditorodés Report)
(b) Balance Sheet
(© Income Statement
(d) Statement of Changes in Cash Flow
(e) Footnotes
2.12 Financial statements must meet the following requirements:

@) GAAP/IFRBFinancial statements must be prepared in accordance with U.S. Generally Acceptec
Accounting Principles (AU.S. GAAPO) oialstatanterts nat i o
are prepared in accordance with principles other than U.S. GAAP or IFRS, a letter must be provided from a ce
public accountant discussing the areas of the financial statements that would be affected by a conversion to U.S.
or IFFS.

(b) U.S. Dollars Financial statements must be provided in U.S. dollars. If financial statements are no
available in U.S. dollars, the Proposer, Major Participant with primary responsibility for construction of the Pi
Equity Member or Guarantorimeigie summaries of the Income Statements and Balance Sheets for the applicable
time periods converted to U.S. dollars by a certified public accountant.

(© Auditedi Financial statements must be audited by an independent party qualified to render aud
opinions (e.g., a certified public accountant). If audited financials are not available for the Proposer, Major Parti
with primary responsibility for counstroicthe Project, Equity Member or any Guarantors, the Financial Proposal
shall include unaudited financial statements for such entity, certified as true, correct and accurate by the chief fir
of ficer (ACFOO0), trendihsurer or equivalent officer

(d) Englishi Financial statement information must be prepared in English. If audited financial
statements are prepared in a language other than English, translations of all financial statement information m
provided with the original finatatinent information.

2.1.3 Other information and requirements:

@) Newly Formed Entity/Not Yet Formed Entity/Joint VénfuReoposer or any of the Major
Participants with primary responsibility for construction of the\Bvdjécrined entity, loas not yet formed
a legal entity, or is a joint venture and does not have independent financial statements, financial statements f
Equity Members and for each member of or partner in any of the Major Participants with primary responsibil
congruction of the Project (as applicable), and any Guarantors shall be provided (and Proposer shall expressly
that such entity idewlyFormed entity, or not yet formed entity, or joint venture (as applicable) and does not haw
independent finansitakements).

(b) SEC Filings If the team or any other entity for which financial information is submitted hereby files
reports with the Securities and Exchange Commission, then such financial statements shall be provided through
of their annual repmtForm 10K. For all subsequent quarters, a copy of any report filed on Forri<l0Q or Form 8
which has been filed since the latest filed Foustlfprovidddstead of providing hard copies of such forms,
Proposers may submit digital copies inffstrohation in a ready format on a USB drive with each submission.
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(© Credit Ratings Appropriate credit ratings must be supplied for the Proposer, Major Participant with
primary responsibility for construction of the Project, Equity Membersraodh@uaxterit such entities have
credit ratings. If no credit ratings exist, a statement specifying that no credit ratings existtfoe tinatuedeity

2.2 Material Changes in Financial Condition

A letter from the CFO, treasurer or eguwffader must be provided, providing information on any material changes
in financial condition since submission of the QS and those that are pending. If no material change has occurre
none is pending, the Proposer, Equity Member, the MaijotsReithcgzimary responsibility for construction of

the Project (including any joint venture member or equity owner, as applicable), or Guarantor, as applicable,
provide a letter from its CFO, treasurer or equivalent officer so certiflyimyisT be lgdtted not earlier than

seven days prior to the Proposal Due Date. Additionally, Proposers shall be required to provide updated inforr
following the Proposal Due Date as long as the dissemination of such information is permitted by law.

Thefollowing list identifies certain items that TXDOT would consider a material change in financial condition. Th
is intended to be indicative only. At the discretion of TXDOT, any failure to disclose a prior or pending material
may result insdualification from further participation in the selection process. In instances where a material cha
has occurred, or is anticipated, the affected entity shall provide a statement describing each material change in
the likelihood that the agaeknts will continue during the period of performance of the Project development, an
the projected full extent of the changes likely to be experienced in the periods ahead. Estimates of the impa
revenues, expenses and the change in equity reivididoese parately for each material change as certified by the
CFO, treasurer or equivalent officer. References to the notes in the financial statements are not sufficient to ac
the requirement to discuss the impact of material changes. Wheohangateill have a negative impact, the
affected entity shall also provide a discussion of measures that would be undertaken to insulate the Project fro
recent material changes, and those currently in progress or reasonably anticigated in the futu

List of Representative Material Changes

1 An event of default or bankruptcy involving the affected entity, a related business unit within the se
corporation, or the parent corporation of the affected entity;

1 A downward chang@&angibléNetWorth 0fL0% of shareholder equity;

1 A sale, merger or acquisition exceeding 10% of the value of shareholder equity prior to the sale, merg
acquisition which in any way involves the affected entity, a related business unit, or parent corporation c
affecteantity;

1 A downward change in credit rating for the affected entity, a related business unit, or parent corporation «
affected entity;

1 Inability to meet conditions of loan or debt covenants by the affected entity, a related business unit or ps
coporation of the affected entity which has required or will require a waiver or modification of agreed fina
ratios, coverage factors or other loan stipulations, or additional credit support from shareholders or other
parties;

1 The affected entiythe parent corporation of the affecte@)biatilgxpenses and lossestexceedd
income (i.e. negative net income excluding earnings ftcotingmuerests); (i) incurred a net operating
loss (i.e. negative income before taxes,ivemegaings before taxes); or (ii) sustained negtidwes cash
from operating activities, in eachirctsefiscal periods between submission of the QS and the most recent
completedn such casthe affected entity shall provide a discussiowstieaswill be undertaken to
make the entity profitable in the future and an estimate of when the entity will be profitable;
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1 The affected entity, a related business unit in the same corporation, or the parent corporation of the affe
entity either) Gustained charges exceeding 5% of the then shareholder equity due to claims, changes
accounting, wriéfs or business restructuring; or (ii) implemented a restructuring/reduction in salariec
personnel exceeding 200 positions or involving thiendispbessets exceeding 10% of the then
shareholder equity; and

9 Other events known to the affected entity, a related business unit or parent corporation of the affected e
which represents a material change in financial condition since shbrSsimmnady be pending for
the next reporting period.

2.3 OffBalance Sheet Liabilities

A letter from the CFO, treasurer or equivalent officer of the entity or the certified public accountant for each en
which financial information is subidéteiying as applicable, eablalafice sheet liabéigeedingl®million
and its associated dollar amount and providing explanatitemfor sffeet treatment.

The information required undeBeabigon 2.For Proposer, the Major Participants with primary responsibility for
construction of the Project, all Equity Members and any Guarantors) shall be packaged separately for each se|
entity with a cover sheet identifying the name of the orgamnizatonancd | e i n Proposer6s o

24 Bidding Capacitilan

Each Proposer shall include in its Financial Ri@pegadlification Letter for each Bidding Capacity Entity that is
valid through the Proposal DuelfRteposer has an AggregataBleadidding Capacity in excess of the Bidding
Capacity Requirement, then its Financi al Proposa
certifying that Proposerds Aggregate iAgvGapacigmbl e B
Requirement through Final Award. If the Proposer does not have an Aggregate Available Bidding Capacity in €
of the Bidding Capacity Requirement or is unable to provide the certification described in the preceding sentenc
its Finanal Proposal shall inclugiaedescribingowand whethe Proposer will ach@vAggregate Available

Bidding Capacityexcess of the Bidding Capacity Requireimenth e Expect ed NTP2 Dat e
Pl ano) . T he Bistda descgienC anficppated changdBlitomp omer 6 s Aggr ega:
Bidding Capadityough the Expected NTP2 inabeding any relevant TxDOT sanctions likely to affect the Adjusted
Bidding Capacity of any Bidding Capacitgbdascribe wmevents that may occur or actions to be taken by any

Bi dding Capacity Ent iAggregate AvailablevBamding Gapacity shroggk thePExpegtenl s €
NTP2 Date, and (c) includertification frdlr oposer 6 s Of f i c Biddihg CRpagty Rlamisnt at i
true, correct, and accurate in all material respects.

If Proposer does not submit a Bidding Capacity Plan and TxDOT determines that Proposer does not have an Agc
Available Bidding Capacity in excess of the Bidding €ayiaeite®, TXDOT shall notify Proposer of such
determination and Proposer shall submit a Bidding Capacity Plan to TxDOT within the timeframe provided in the

Following Conditional Award, the Available Bidding Capsuigessftier o poser 6 s Bi ddi ng C
will be reduced to account for the Project. The reduction b@sedtaictian Prigiél be applied pada to the

Bidding Capacity Entities based on emovitledtBatithedi ng
Avail able Bidding Capacity of any parent Guaranto
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Bidding Capacity will be reduced by the amount assigned to its affiliated Bidding Capacity Entity in lieu of applyi
reduction to the Available Bidding Capacity of the affiliated Bidding Capacity Entity.

2.5 Surety Information

The Financial Proposal shall include the following information regarding the Surety for the bonds to be provic
accordance with Section 3eddBA General Conditions and Section 3.2 of the CMA General Conditions:

€) Name of bonding company (must be rated in the top two categories by two nationally recogniz
rating agencies or at least A miy)uz @@etter and Class VIl or better iye&thMnd Company) and the name
and address of the agent.

(b) Whether or not the listed bonding company defaulted on any obligation within the past ten yea
and the details in the event of such default.

26 Proposal Bond
The Financial Proposal shalléaliProposal Bond as specified below.
26.1 Forfeiture of Proposal Bond

Forfeiture of Proposal Bond in accordance 8&ittiorP4.Wwill constitute liquidated damages. By submitting its
Proposal, Proposer agrees and acknowledges that suchdinaigeseare reasonable in order to compensate

TxDOT for damages it wild.l incur as a result of P
Proposals to which Proposer agreed when submitting its Proposal. Such damages lasind® gbheential
credibility and reputation of TxDOT-duldprogramwithor t at

policy makers and with the general public, delays to the Project and additional costs of administering this or :
procuremeifincluding engineering, legal, accounting, overhead and other administrative costs). By submitting
Proposal, Proposer further acknowledges that these damages would be difficult and impracticable to measur
prove, are incapable of accurate meastubecsuse of, among other things, the unique nature of the Project and
the efforts required to receive and evaluate proposals for it, and the unavailability of a substitute for those effort
amounts of liquidated damages stated herein reprdaghtegimdates and evaluations as to the actual potential

damages that TxDOT would incur as a result of Pro
Proposer agreed when submitting its Proposal, and do not constitutesalpraiitiity.iByProposal, Proposer
agrees to such liquidated damages in order to f i x

amounts of damages are properly chargeable to Proposer.
2.6.2 Form of Proposal Bond

A proposabind in thamounof $30 million and in the foFarai NProposal Bond) shall be provided by a Surety

rated in the top two categories by two nationally recognizedtieding @geast A mindsqbetter and Class

VIII or better by A.M. Best and Company. The Proposal Bond shall be subject to forfeiture in accordance wit
Section 4.7. Each proposal bond will be retained until the DBC Documents and Ch\& Deeunfigihts h
executed, after which the proposal bond for each unsuccessful Proposer, except those proposal bonds that hav
forfeited, will be returned to the respective Proposers. The Proposal Bond for the successful Proposer shall be re
at sieh time as Proposer has satisfied all conditions of execution and award set forth in ITP Section 6.1 and deli
the Performance Bond and the Payment Bond in accordance with Section 3.4 of the DBA General Conditions
Proposal Bond shall remaireict &t 180 days following the Proposal Due Date; provided however, if the next bes
value Proposer is notified during tHoeylgeriod that it is selected for negotiations, such Proposer shall obtain an
extension of the Proposal Bond for the pé2@@ dialys after the Proposal Due Date.
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2.7 Guarantor Commitment Letter

The FinanciBroposal shall include, (if a guaranty is required): (a) an irrevocable letter signed by the Guarantor in
form ofForm xommitting to provide a guaranty imthef féxhibit 13 of the DBA and a guaranty in the form of
Exhibi6 of the CMA, concurrently with execution and delivery of the DBC Documents and CMC Documents
Proposer; (b) evidence of authorizattun signatory to that letter; asdde otherfarmation concerning the
Guarantor as TxDOT may request. A guaranty of DB
under the following circumstances: (i) Proposer identified a Guarantor in its QS or was advised by TxDOT t
guaraig woul d be required as a condition to the shor
Formed corporation or a limited liability entity (in which case each Equity Member will be required to provide gua
of DB Co lgationa entdeo thedDBC and the CMC); (iii) the Tangible Net Worth of DB Contractor, or if C
Contractor is a joint venture or partnership, its Equity Members 25 fessltiogiv}sthe form of organization

of Proposer or the financially redpopaitties comprising Proposer changes and TxDOT determines, in its
discretion, to require a Guarantor as a condition to approving such change under ITP Section 2.11; or (v) T
otherwise determines based upon the review of the information peotidexpibul and any other

information that TXDOT considers relevant, that an acceptable Guarantor is required as a condition to eligibil
award.

If a Guarantor is included, (a) the Tangible Net Worth of the DB Contractsecias@ridihivove shall be

determined using the Tangible Net Worth of the Guarantor in place of the Equity Member that is an affiliate
Guarantor and (b) additional Guarantor(s) will be required until the Tangible Net Worth threshold is met. Tangik
Worth shall be determined based on auatitgdl fatatements for the quargaymost recently ended.
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Exhibit G2

PRICE PROPOSAL INSTRUCTIONS

1.0 General Instructions

ThisExhibit € describes the submission format for Price Proposals and outlines the required information that
comprise the Price Proposal for the-BesibGontract and Capital Maintenance Contract.

Proposer shall submit the information requirdtkbipi€i in the organization and format specified herein. Each
component of the Price Proposal shall be clearly titled and identified.

All forms named herein are folxdhiioit Dunless otherwise noted. All blank spaces in the Proposal forms must be
filledn as appropriate. No substantive change shall be made in the Proposal forms.

2.0 Format of Price Proposal

All priceand cost information provided in the Price Proposal shall be in U.S. dollar currency only and all amot
except the amountdonms (Fhall be stated as nominal déitarss @hall be stated a2@ollars as of the

Proposal Due Date.

If there are any discrepancies between the hard copy and electronic copy of any quantitative information provi
the Price Proposal, the hardvawpipn will prevail. If there are any differences between individual line amounts anc
totals, the individual line amounts will prevail.

3.0 Contents of Price Proposal

All parts of the Proposal that indicate price are to be included in the Price Proposal.

A copy of the checklist for the Price Proposal shall be included in the Price Proposal. Proposer shall not amet
order or change the contents of the checklist.

The Price Proposal shall consist of the price and schedule informatiBecigisf8cthirougt3.2below.
3.1 Price Information
3.1.1 DesignrBuild Price and Cash Flow Adjustment Table/Maximum Payment Schedule
The Price Proposal shall include the following with respect to the DB Price:
1 ADBPrice usingorm HL.
1 A breakdown of bBPrice usingorm P2.

1 Any ATC adjustment costs identified by TxDOT in its ATC approval letters for ATCs that are incorporatec
the Proposal usirgrm F3.

1 The cash flow corresponding to the anticipated draw requests under the DBC (i.€ayheektaximum
Schedule) usifgrm P Form P! shall also include total amounts for mobilization, which shall be the
amount set forth on line Edwh 2 and shall not exceed 10% of the DB Price.
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The draw requests shall be established by anticipated percentage complete on a monthly basis, and shall be lin
the anticipated cash flow. The maximum payment to DB Contractor prior to éXtP@ds#athitiain For
purposes of developingdhas described in 8estion 3.1.NTP2 is assumed to be 90 days after NTP1.

3.1.2 Maintenance Price
The Price Proposal shall include the following with respect to the Maintenance Price:

1 FEorm €l setting forth the annual price iR§2iollars @of the Proposal Due Date), for Maintenance
Services, during the Term of the CMC. The Annual General Maintenance Amount proposed in column
Form Gl for years-15 of the CMA shall not exceed the amounts in the corresponding years in the Annua
GenerbBMaintenance Maximum Payment in column A.

9 Form €l.1seting forth a calculation of thesdl Bvement Renewal Work Amount

The services required for each of the major categories on the forms are more particularly described in the (
including theMASpecification. The CMC provides for the adjustment procedures and index for annual adjustme
in the price for Maintenance Services.

In developing the Maintenance Price, the Proposers shall consider the limitations on private use under Section
the Internal Revenue Code of 1986, as amended, and the management contract rules under Section 1.141 3(b
the Regulations of the Treasury Department.

3.2 Scheduldnformatiorand Road Useédjustments

The Price Proposal shall in€lada RProposeshall indicate &orm Rhe number of days between NTP1 and
its Proposal Commitment Date for Substantial Completion, which must conform to the proposed Preliminary F

Baseline Schedule and meet or b @antigd €ompletienrset fotthaom T x C
Form R

Proposer shall also submit RoadAtjsstmentssing-orm Rsetting forth the total road adjestments the
DB Pricéor achievingStba nt i al Compl eti on pri or tCompletiooi2@d86s | as
days after NTP1.
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Exhibit D

REQUIRED RMS

(see attached)
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Exhibit E

SUMMARY AND ORDER OF PRORTIBMIENTS

Proposal Component Form (if any) ITP Section CrodReference Signhatories/Responsible
Parties

TECHNICAL PROPOSAL
Proposers shall follow the order of this checklist in their submissions. A referenced copy of this docurdemitithalTeetmibatiReoposal.

A. Executive Summary
Executive Summégxclude price | No forms are provided Exhibit BSection 3.1 Proposer
information)
B. Proposer Information, Certifications & Documents
Proposal Letter Form A Exhibit BSection 3.2.1 Proposer
Authorization Documents No forms are provided Exhibit BSection 3.2.1 Proposer and Equity Membeg
Identification of Proposer and Teq Form B Exhibit BSection 3.2.2 Proposer
Members
I nformati on Abo|FormPB ExhibiB, Section 3.2.2 Proposer and Equity Membeg
Organization
Responsible Proposer Questionn| Form C Exhibit BSection 3.2.3 Proposer, Equity Members,
Major Participants and
Guarantors
Personnel Work Assignment Forrl Form D Exhibit BSection 3.2.4 Proposer
Letter(s) Approving Key Personn{ No forms are provided Exhibit BSection 3.2.5 Proposer
Letter(s) Approving Changes in | No forms are provided Exhibit BSection 3.2.5 Proposer
Proposerd6s Orga
Buy America Certification Form E Exhibit BSectioB.2.6 Proposer
NonCollusion Affidavit Form F Exhibit BSection 3.2.7 Proposer or Equity Members
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Proposal Component

Form (if any)

ITP Section CrodReference

Signatories/Responsible

Parties
DBE Certification Form H Exhibit BSection 3.2.8 Proposer
Child Support Statement for Stat§ Form | Exhibit BSection 3.2.9 Proposesind Equity Memberd
Grants, Loans and Contracts
Conflict of Interest Disclosure Form J Exhibit BSection 3.2.10 Proposer
Statement
Equal Employment Opportunity | Form K Exhibit BSection 3.2.11 All team members, except
Certification Guarantor
Certification Regardingdise Form L Exhibit BSection 3.2.12 Proposer, Equity Members,
Contract Funds for Lobbying Major Participants
Certification Regarding Ineligible | Form M Exhibit BSection 3.2.13 Proposer
Contractors
Form of Payment for Work Produ| Exhibit H Exhibit BSection 3. Proposer
AgreemerfOptional)
Form 1295 (if Payment for Work | Exhibit £ Exhibit BSection 3. Proposer
Product Agreement is submitted)
Technical Solutions
Project Management No forms are provided Exhibit BSection 4.1 Proposer
Quality Management No forms are provided Exhibit BSection 4.2 Proposer
Design and Construction Plan No forms are provided Exhibit BSection 4.3 Proposer
Components
Appendices
Preliminary Project Baseline Sch{ No forms are provided Exhibit BSection 4.3 Proposer
Proposer Surveys, Investigations| Exhibit ndanyinformation | Exhibit BSection 4.4 Proposer
Technical Documef@@ptional) listed ofExhibit L
Approved Utility Owner Commitm No forms are provided Exhibit BSection 4.5 Proposer
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Proposal Component

Form (if any)

ITP Section CrodReference

Signhatories/Responsible
Parties

FINANCIAL PROPOSAL

Proposers shall follow the order of this checklist in their submissions. A referenced copy of thisuomitteenvghahd&inancial Propos

Identification of Proposer and Team Men Form B Exhibit €, Section 1.2 Proposer
(copy)
I nformation About Form B Exhibit €, Section 1.2 Proposer

(copy)

Updated Finandiaflormation

Audited fiscgarand quarterly
financial statements for all period
subsequent to thaseludedhthe
QS and unaudited interim financii
statements

No forms are provided

Exhibit €, Section 2.1

(Nonrpublicly traded) Propos¢
Equity Memabs, Major
Participants with primary
responsibility for constructiof
the Project, and Guarantor(g

Auditediscal yedinancial stateme
(if Proposer or any of the Major
Participants with primary respons
for construction of the Project is ¢
NewlyFormed entity, or has not ye
formed a legal entity, or is a joint
venture and does not have
independent financial statements

No forms are provided

Exhibit €, Section 2.1.3(a)

Equity Members, Major
Participants with primary
responsibility fmrnstruction of
the Proje¢each member of o
partner in any of the Major
Participants with primary
responsibilifgr construction g
the Projects applicablgnd
Guarantor(s)

Most recent SEC Form& &nd 10
Q reports and any Foads 8iled
sincehe latest filed FornKL0O

No forms are provided

Exhibit €, Section 2.1(

(Publicly traded) Proposer,
Equity Members, Major
Participants with primary
responsibility for constructiof
the Project, and Guarantor(s

Exhibit E
Paget
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Proposal Component Form (if any) ITP Section Crogeference Signhatories/Responsible
Parties

Credit ratings No forms aprovided Exhibit €, Section 2.1¢3( Proposer, Equity Members,
Major Participants with primg
responsibility for constructiof
the Project, and Guarantor(s

Letter from CFO, treasurer or No forms are provided Exhibit €, Section 2.2 Proposer, Equity Members,
equivalent officer regarding matel Major Participants with prima
change in financial ctimalisince responsibility for constructiof
submission of the QS and those { the Project, and Guarantor(g
are pending
Letter from CFO, treasorer No forms are provided Exhibit €, Section 2.3 Proposer, Equity Members,
equivalent officer disclosing all m Major Participants with prima
oftbalance sheet liabilities responsibility for constructiof
the Project, and Guarantor(g
Prequalification Letters and, as applicabll No forms are provided Exhibit €, Section 2.4 Bidding Capacity Entaied, fof
Bidding Capacity Certification or Bidding the certification or Bidding
Capacity Plan Capacity Plan, Proposer
Surety Information No forms are provided. ExhibiC-1, Sectio.5 Proposer and Surety
Proposal Bond Form N Exhibi€-1, Sectio.6 Surety
Guarantor Commitment Letter (if require( Form Gnd other information| ExhibiC-1, Sectio®.7 Guarantor(s)

required for the Guarantor(s

Texas Department of Transportation Exhibit E Request for Proposals
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Proposal Component

Form (if any)

ITP Sectiof€rossReference

Signatory/Responsible Parti

PRICE PROPOSAL

Proposers shall follow the order of this checklist in their submissions. A referenced copy of this docurdemitishiad BeicziPruiesal.

A. Base Price
DesigrBuild Price FormP-1 Exhibit €, Section 3.1.1 Proposer
DesigBuild Price Breakdown Form P Exhibit €, Section 3.1.1 Proposer
ATC Adjustments Form B3 Exhibit €, Section 3.1.1 Proposer
DesigrBuild Draws/Cash Flow Ta| Form P Exhibit €, Section 3.1.1 Proposer
Maintenance Price Form €1 Exhibit €, Section 3.1.2 Proposer
Maintenance Price, Pavement Form €l.1 Exhibit €, Section 3.1.2 Proposer
Renewal Work Amount Calculatid

B. Schedule Informati@nd Road Useékdjustments
Completion Deadlines and Form R Exhibit €, Section 3.2 Proposer
Commitmenésd Road User
Adjustments

Texas Department of Transportation
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Exhibit F

RIGHT OF ENTRY PROCESS

[ATTACHED]
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Exhibit F1

RIGHT OF ENTRY PROCESS FOBSTNOMOWNED PROPERTY

Proposers desiring to obtain access during the procurement to property that is not owned by the State alon
Southeast Connector Prsfet submit a requestxDOT that includes the parcel numbers and reasons for access.
TxDOT shall be responsible for contacting the relevant property owner(s) and negotiating a right of entry for use
Proposers.

Proposers are advised that the process of obtairohgmightsom property owners other than TxDOT may take
a minimum o#2weeks. Proposers shall be responsible for providing timely requests to TxDOT.

Proposers shall comply with any requirements, conditions and restrictions of the propentyoRigét. dhe for
Entry Agreement to be signed by the respective property owner i pp@ictiedias

Texas Department of Transportation Exhibit £ Request for Proposals
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Appendix A to ExhibitIF

[Attached]
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=

Southeast Connector Project

of Transportation RIi g ht of E ntry

The

Parcel ID No. Tax ID No.

Land Referencing Address:

[CSJ No. ]

owner (AOwner o), or authorized representative

Entry to TxDOT, its contractors, consultants, agents, and all others TxDOT deemsditerpssapgciing
desigrbuilders, to perform work necessary for the completion of the design, surveying, geotechnical evalual
sounding, environmental studies, utility investigation, and other examination required to be performed in anticipe
thefinal design of the project and/or prior to the acquisition of property necessary for the Project.

T

The Owner resesad! rights, title, and interest in and to the property, and this Right of Entry shall in no wa
prejudice Owner's right to contestthisitaen of the property or to receive full and just compensation as
allowed by law for any interest in and to the property that may be needed by the State of Texas, and dam:
if any, to the remainder of the Owner's interest to and in the property.

Ths Right of Entry shall not prejudice Owner's rights to any relocation benefits for which the Owner woul
eligible.

The Owner, or authorized representative, grants TxDOT, its contractors, consultants, agents, and all ot
necessary to perform workireztjiat its own risk and expense, the right of ingress and egress over and
across the property for the purpose of accessi

TxDOT and all others sharing in the Right of Entry granted hereunder will attergphde utilize onl
destructive testing methods but, if necessary, will restore the property to prior condition for any damag
make reimbursement to the Owner for any damage to the property.

The Right of Entry shall be effective the date this document isdesieallitemiain in effect until the
sooner of (1) the date that this Right of Entry is revoked in writing by Owner, or (2) the date that the prop
ROW is acquired in the name of the State of Texas.

The Owner, or authorized representative, shall highetthaccompany any or all operations being
performed as a result of the use of this document.

If there are any tenants or lessees on the property who must be contacted, the Owner, or authori:
representative, agrees to contact them or to providen@xipoii request, any party sharing in this Right

of Entry, the names and contact numbers so that TXDOT and others sharing in this Right of Entry may
them proper notice prior to entering the property.

The Right of Entry, unless revoked or terrairadtectend to and bind the parties, their heirs, executors,
administrators, legal representatives, successors, and assigns, including the contractors, consultants, ag
and all others TxDOT has deemed necessary to share in this Right of Entry.
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1 IftheOwner igotan individual, the undersigned representative of the Owner warrants and represents the
he or she is duly authorized and empowered to enter into and to execute this Right of Entry on behalf o
Owner.

TheSoutheast Connector Priggugressing to the next level. TXDOT appreciates previous Rights of Entry but now
requires additional access for highwayad@sities. If there are any questions, pleasdestmathomey, P.E.
atJustin.Thomey@txdot.gov

This Right of Entry is in addition to any prior right of entry granted to TxDOT by the Owner in respect of the f
identified at the top of page one, is for specific purposes described in the introductory paragdphdor the benef

persons identified in that paragraph and is subje

Owner have any concerns or questions regarding the activities of any person sharing or claiming to share in thi:
of Emy, the Owner shall be entitled to enlist the assistance of TxDOQustihroliyghmey, P.&.

Justin. Thomey@txdot.gov

IN WITNESS WHEREFORE, this instrument is executed on and shall be effective as ofidli of

OWNER Telephone Number
PRINT NAME Cell Number
Texas DepartmenTdnsportation Exhibit £ Request for Proposals
Southeast Connector Project Paget Instructions to Proposers

November 20, 2020 Ex. F1


mailto:Justin.Thomey@txdot.gov
mailto:Justin.Thomey@txdot.gov

Exhibit F2

RIGHT OF ENTRY PROCESS FOR-SWANED ROW

Proposers must comply with the following steps in order to obtain a right of entry fro8out@ast to the
Connector Proj&t ght of Way (AROWO0) at varBausdl €Goatrancs |

1. The Proposer shall coteflee Agreement for Engineering Investigations on State Highway ROW
and forward a signed original agreement and Exhibit B, TXDOT Form 1560, Certificatrusfilnfbcaneg, to
P.E.

2. Exhibit A, DBC Site Investigation on Highway ROMWLCIOTh&t WorttDistrict, shall be
completed by the Proposer for each request for right of entryHigiwwa$tROW. One Exhibit A can cover a
request for multiple days of access. Exhibit A may be turned in with the signed original Agreement for Engine
Il nvestigations on State Highway ROW and Exhibit B
fully executed copy of the agreement.

3. Dependent upon the location of the ROW for which the Proposer seeks entry, the Proposer st
submiExhibit Ao JustiThomey, P.E.

4, Prior to a Proposerodés entry onto State Higtl
appropriate area office.

5. The Proposer may perform investigations in areas only as requested in each Exhibit A.

*** NoteExhibit A may benailed or submitted in hard copy. Approval of Exhibit A shall occur in written format whic
may includeraail.

*** Exhibit A preparation:
In addition to location and general description of investigations to be perforngadioifshequiestlosure of

a lane(s) of traffic for any reason, the Proposer shall submit a traffic control plan for TxDOT review and approv
the appropriate Exhibit A.
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g '
Texas
AGREEMENT FOR Department
of Transportation
ENGINEERING INVESTIGATIONS

ON STATE HIGHWAY RIGHT OF WAY

STATE OF TEXAS 8§

COUNTY OFARRANTS

THIS AGREEMEM&de this day of by the State of Texas, acting
and through the Texas Depart ment of Transportat
Re qu e s thoerr,ed npaafrtteyr orfe ftehrer

WITNESSETH

WHEREAS, TxDOT owns and operates a system of highways for public use and benefit, including
Southeast Connector PrajeEarranCounty; and

WHEREAS, the Requestor has requested permission fromseso@heast Connector Pr&iggtit
of Way (AROWO) at various |l ocations to be deter mi
requested. Exhibit A is attached hereto and made a part of this Agreement, for the pwessmaitasset as
engineering studies and site investigations; and

WHEREAS, in accordance4®iflex. Adm. Code9.850.et seq TxDOT seeks to enter into a Besign
Build Contract with a private sector partner and desires the private sector partnsrttotheve oossd
Project limits for performance of due diligence work in preparation of its Proposal; and

WHEREAS, this Agreement is intended to encourage and facilitate access to TxDOT highway facilities
their adjacent ROW for the promotion oéklwdtilp protecting the safety of the traveling public and the integrity of
state highway facilities and ROW.

AGREEMENT

1. The Requestorodés description of the activities
highway ROW, will be subnnittedting as outlined in Exhibit A and shall be made part of this Agreement
upon approval of TxDOT.

2. ltis expressly understood that TxDOT does not purport hereby to grant any right, claim, title, or easeme

or upon its ROW. Furthermore, approialAgfreement by TXxDOT does not constitute approval by any
other Texas State agency.

3. The Requestor agrees to accept full responsibility for coordinating and making arrangements with the |
law enforcement personnel to provide adequate and cafiértdadficing the above referenced activity.
If, during the activity, the local law enforcement personnel determine that the above referenced use of
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ROW is creating a traffic hazard, the ROW will be opened to traffic and the activityedilioba reschedul
time agreeable to TxDOT, the Requestor, and the local law enforcement personnel.

4. The Requestor shall provide necessary safeguards to protect the public during the above referenced act
including adequate insurance for payment of any dachagegwwesult from activities during occupation
of the ROW, and shall save TxDOT and the State of Texas harmless from damages, to the extent of
insurance coverage and insofar as it can legally do so.

5. The Requestor agrees to indemnify and sdwsdibxDOT and the State of Texas and its officers, agents,
contractors, and employees from all suits, actions, or claims and from all liability and damages for any ar
injuries or damages sustained by any person or property as a consequgecentizmpedormance
of the above referenced activity and any related activity by the Requestor and from any claims or amo
arising or recover ed un deekasCivihRractifeVRoRekeaxliessGpode Co mp
101.021; or any other laws.

6. The Requestor shall further indemnify TXxDOT and the State of Texas and accept responsibility for all dam
or injury to property of any character occurring during the prosecution of the activity resulting from any
omission, neglect or miscondube part of the Requestor in the manner or method of executing the activity.
The Requestor assumes all costs associated with the inspections, investigations and assessments.

7. TxDOT, having the legal right to occupy TXxDOT highway ROW, will itie lue iedpofisr damages
to the Requestorodés property or operations. Th
installations owned by others exist in the ROW. The Requestor shall save harmless TxDOT and the Sta
Texas from any aaltl suits or claims resulting from damage to any utility installation due to the above
referenced activity.

8. The Requestor shall restore the ROW to its original condition, free of any damage to the roadway and drai
structures, signs, and pavementaoatite extent practicable, restore the natural environment, including
landscape features. The Requestor will avoid or minimize damage outside the ROW and will, at its «
expense, restore or repair damagebeincimpliarte t he
with all federal, State and local laws, ordinances, and regulations including:

(a) the Endangered Species Act of 1973, 16 USC § 1531 et seq. and the regulations there under
amended,;

() TxDOT6s erosion and s edixmentdast i Wweng ed art ti roml
Standards, which may in any way regulate or control the activity; and

(c) all State and federal environmental laws and any conditions required by TxDOT to protect tl
environment.

Any costs incurred by TxDOT for repairs to taigifitieg;, for the removal of debris, or for any other
necessary restoration work performed by TxDOT as a result of the activity will be billed to the Request
cost. The Requestor shall make full and complete payment to TxDOT withinftbirtyré8@)pdafs
TxDOT6s written notification.

9. Any action by the Requestor that indicates a commencing of the activity in the ROW will signify that
Requestor agrees to abide by the above requirements.

10. Any changes in the time frame, character, rmibvéisips of the parties as outlined on the appropriate
previously approved Exhibit A shall be enacted by a written approval by TxDOT.
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11. It is mutually agreed and understood that if the above referenced section of paved ROW is to be partial
totallyg mpor ar i ly c¢cl osed, it will be closed in acc
appropriate Exhibit A and subject to approval by TXDOT. The Requestor hereby agrees to immediately re
any partially or totally closed sectioaoRenergency vehicles, law enforcement personnel, or others in
case of emergency. The traffic control shall be provided by the Requestor through cooperation with
appropriate law enforcement personnel at no cost to TXDOT. Each Traffic Qdoerptd?iaiedHey
the Requestor, at no cost to TXDOT, and approved by TxDOT, and shall be in accordance with the Te
Manual on Uniform Traffic Control Devices, latest edition. The Requestor hereby agrees to accept
responsibility for the compleateipty design and implementation of each Traffic Control Plan. Each Traffic
Control Plan shall include a traffic enforcement plan, including a letter by mail or facsimile from the
enforcement agency that will be providing the traffic contrehfarthecentact name and telephone
number of the responsible law enforcement agency. Law enforcement will be present at all times duri
closure unless stated otherwise in the Traffic Control Plan.

12. The Requestor has provided TxDOT with Exhibin@leobeiow listed insurance limits for the duration
of the activity. Exhibit B is attached hereto and made a part of this Agreement.

a. Worke@®Compensation Insurance Anidsitattutory Endorsed with a Waiver of Subrogation in
favor of TXDOT and theeSihT exas.

b. Comprehensive General Liability Insurance:
Amounts
Bodily Injur$500,000 each occurrence
Property Damagd:00,000 each occurrence
OR
Commercial General Liability Insurance:iA$660r@00ombined single limit each occurrence
and in the aggregate which includes Contractual Coverage; and, endorsed with a Waiver
Subrogation in favor of TXDOT and the State of Texas, and endorsed with TXDOT and the State

Texas as an additional insured.

c. Comprehensive Automobile Liability
Amountg

Bodily Injury $250,000 each person
$500,000 each occurrence
Property Dama®E00,000 each occurrence

Endorsed with a Waiver of Subrogation in favor of those parties named. ebpamgragtendorsed
wih TXDOT and the State of Texas as an additional insured.

13. This Agreement shall terminate upon execution oBaildkeSigntract, unless terminated by:

(a) Mutual agreement and written consent of both parties,
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(b) TXDOT upon written notice to the Requestar asecquence of the Request
the responsibilities set forth herein (TxDOT may grant allowances for circumstances beyond t
control of the Requestor),

(c) TxDOT for reasons of its own and not subject to mutual consent of the Rexjlessahapon
fifteen (15) days written notice to the Requestor, or

dBy satisfactory completion of the Requestor

The termination of this agreement and payment of any amount in settlement as prescribed herein s
extingish all rights, duties, and obligations of TXDOT and the Requestor. Upon termination of this Agreerr
the Requestor shall vacate the highway ROW and restore it to the original condition in a manner descr
herein within two days from the termiatgiohttlis Agreement.

14. Should disputes arise between the parties regarding the obligations and responsibilities established he
TxDOT6s decision shalll be final and binding.

15. In case one or more of the provisions contained in this Agreeraagtrshalbmobe held invalid, illegal
or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any ot
provisions hereof and this Agreement shall be construed as if such invalid, illegal, or unenforceable prov
had never been contained herein.

16. This Agreement constitutes the sole and only agreement between the parties hereto and supersedes
prior understandings and/or written or oral agreements between TxDOT and the Requestor respecting
within subject nemtt

17. The undersigned for the Requestor represents and warrants that he or she is an officer of the Requestc
which he or she has executed this Agreement and that he or she has the full and complete authority to ¢
into this Agreement on beha# &atuestor.
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IN TESTIMONY WHEREOF, the parties hereto havkesaugeekents to be executed on the dates

shown below stated.

REQUESTOR NAME:

By:

(Signature)

Name:
(Typed)

(Title)

Date:

Address:

Phone:

THE STATE OF TEXAS

Executed by and approvethéofexas Transportation Commission for the purpose and effect of activating and/ol
carrying out the orders, established policies or work programs heretofore approved and authorized by the T
Transportation Commission

By:
District Engineer
Fort Wortbistrict
Date:
Texas Department of Transportation Exhibit 2 Request for Proposals
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LIST OF ATTACHED EXHIBITS

Exhibit Description
A DesigrBuild Contract Site Investigation on Highway
Way in theort WortBbistrict
B TxDOT Form 1560, Certificate of Insurance
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Exhibit A
DESIGMBUILD CONTRACT SITE INVESTIGATION ON
HIGHWAY RIGHT OF WAY
IN THEFORT WORTBASTRICT

wigttgivingtice of proposed Work to take place within the
Ri ght of WaSputheastReanmsetpr Praj@ctrranBGarinty, TX as follows:

(Give general written description of location and work te Dakeqgilacée "See Attached")

The Worksted abovie not to includ¢he following: The destructive testing of any in place pavement or structure,
or other work that may be considered harmful to assets already in place. This Work is limited to Site investigatio!
Engineering Studies for the purposes of prepariogah Brah&outheast Connector PrdjestigrBuild

Contract (ADBCO) and Capital Mai ntenance Contract
Project ROW, gathering pavement condition score information, subsurface sodsihotstigatiestigations
as required in preparation of a Proposal in respo

At no time shall any Work activity that involves digging take place any closer than three feet from the edge of pax
or bak of curb.

The Requestor will use best management practices to minimize erosion and sedimentation resulting from the prc
Wor Kk, and wil |l revegetate the Work area as indica

The Requestor will ensure thiid tahtrol measures complying with applicable portidegadf k@nual on

Uniform Traffic Control Dewiitidse installed and maintained for the duration of this Work. (Approval of traffic contrc
plans is required by area/maintenance officen)dRafdred location map and drawing for a more specific location
and a description of the Work activity. The undersigned agrees to comply with the terms and conditions set forth
notice.

The proposed Work will begin on the day of , 20
Requestor Party Texas Department of Transportation
By (Pring) Greg W. Cedillo, P.Birector of Constructidtorth
Signature WorthDistrict
Address Signature:
Date
Phone

COPY OF THIS DOCUMENT MUST BE KEPBSDRE. If approved vimail, retain printed copy cf e
mail approval on jobsite as well.
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Exhibit B

TXDOT FORM 1560, CERTIFICATE OF INSURANCE

j@ CERTIFICATE OF INSURANCE it
m}’::'.’;‘m co NSTRUCTION DIVISION Previous editions of this form may n;la;: ;Js;dz
of Transportation

Agents should complete the form providing all requested information then either fax or mail this form directly to the address listed on page two of this form. Copies of endorseme

This certificate is issued as a matter of information only and confers no rights upon the certificate holder. This certificate does not confer any rights or obligations other than the |

Insured:

Street/Mailing Address:
City/State/Zip:

Phone Number: (

WORKERS' COMPENSATION INSURANCE COVERAGE:
Endorsed with a Waiver of Subrogation in favor of TxDOT.

Carrier Phone #: ( ) -

City, State, Zip:
Expiration Date

Carrier Name:

Address:
Type of insurance

Policy Number Effective Date Limits of Liability:

Workers' Compensation Not Less Than: Statutory - Texas

COMMERCIAL GENERAL LIABILITY INSURANCE:

Carrier Phone #: (

Citv. State. Zip:
Expiration Date:

Carrier Name:

Address:
Type of Insurance:

Policy Number: Effective Date: Limits of Liability:

Commercial General
Liability Insurance

Not Less Than:

$ 600,000 each occurrence

BUSINESS AUTOMOBILE POLICY:

Carrier Name:

Carrier Phone #: ( ) -

Address:

Citv. State. Zip:

Type of Insurance:

Policy Number:

Effective Date:

Expiration Date: | Limits of Liability:

Business Automobile Policy

Not Less Than:
§$ 600,000 combined single limit

UMBRELLA POLICY (if applicable):

Carrier Name:

Address:
Type of Insurance:

Carrier Phone #: ( ) -
City, State, Zip:
Expiration Date:

Policy Number: Effective Date: Limits of Liability:

Umbrella Policy

Should any of the above described policies be cancslled before the expiration date thereof, niotice will be delivered in accordance with the policy provisions.

THIS IS TO CERTIFY to the Texas Department of Transportation acting on behalf of the State of Texas that the insurance policies named are in full force
and effect. /f this form is sent by facsimile machine (fax), the sender adopts the document received by TxDOT as a duplicate original and adopts the
signature produced by the receiving fax machine as the sender’s original signature.

Agency Name Address City, State, Zip Code

( ) 2
Authorized Agent's Phone Number

Date

The Texas Department of Transportation maintains the information collected through this form. With few exceptions, you are entitled on request to be
informed about the information that we collect about you. Under §§552.021 and 552.023 of the Texas Government Code, you also are entitted to receive
and review the information. Under §559.004 of the Government Code, you are also entitled to have us correct information about you that is incorrect.

Fax completed form to: 512/416-2536

Authorized Agent Original Signature
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Exhibit B

TXDOT FORM 1560, CERTIFICATE OF INSURANCE
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